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Obchodné podmienky U. S. Steel Kosice, s.r.o. — nakup investi¢ného zariadenia (,,OPINZ*
Commercial Terms of U. S. Steel KoSice, s.r.0. — purchase of CAPEX equipment (“OPINZ”

Tieto Obchodné podmienky U. S. Steel KoSice, s.r.o.
— nakup investi¢éného zariadenia (dalej len ,OPINZ®) su
nedelitelnou su€astou kupnej zmluvy alebo objednavky -
zmluvy alebo rdamcovej zmluvy a odvolavky vystavenej
na zaklade rdmcovej zmluvy, ktord sa na ne odvolava
(dalej spolu len ,zmluva®), pricom tento pojem zahffia aj
vSetky jej prilohy a dodatky a nadobudaju platnost spolu
so zmluvou. Jednotlivé ustanovenia OPINZ neplatia, ak
je v zmluve dohodnuta ina uprava prislusnych ustanoveni
alebo je ich pouzitie v zmluve vyslovne vylucené. VSetky
pisomné al/alebo uUstne dohovory, tykajuce sa zmluvy,
dohodnuté medzi stranami sa povazuju po uzavreti
zmluvy za neplatné a neugcinné, pokial nie su vyslovne
spomenuté v zmluve.

Pre potreby OPINZ sa strana, ktora dodava pre
U. S. Steel KoSice, s.r.o. zariadenie, oznacuje ako
.predavajucia U. S. Steel KoSice, s.r.o0. sa oznacuje ako
~kupujuci®, bez ohladu na ich pomenovanie v zmluve.

DEFINICIE

»zZmluvné dokumenty“ =zahffaju zmluvu, vratane
vSetkych jej priloh, akékolvek zmeny zmluvy a/alebo
priloh, vSetky kon$trukéné dokumenty, ktoré v suhrne
predstavuju uplna dohodu medzi kupujucim
a predavajucim. V pripade akéhokolvek konfliktu medzi
zmluvou a/alebo ktoroukolvek prilohou k nej a/alebo inou
dokumentaciou tykajucou sa dodavky zariadenia, zmluva
je rozhodujuca, pokial v zmluve nie je stanovené inak.

»kapna cena“ znamena dohodnutd pevnu sumu
$pecifikovanu v zmluve, vratane dohodnutych prirazok a
redukcii, ktora je plnou a kompletnou kompenzaciou za
zariadenie a akékolvek dalSie plnenie realizované na
zaklade zmluvy.

»den“ alebo ,dni“ znamenaju, pokial nie je stanovené
inak, kalendarne dni.

»dokumentacia“ znamena dokumenty a iné podporné
materialy, dodané predavajucim v sulade so zmluvnymi
dokumentmi, ako podmienka kompletného dodania
zariadenia.

»datum platnosti“ znamena datum uzatvorenia zmluvy
zmluvnymi stranami. Pokial zmluva neobsahuje osobitny
datum ucinnosti, je datum platnosti zaroven aj datumom
ucinnosti zmluvy.

»datum uéinnosti“ znamena datum, od ktorého sa
zmluvné strany zavazuju konat v sulade so zmluvnymi
dokumentmi, uplathovat prava a pinit povinnosti z nich
vyplyvajuce.

»zariadenie“ znamena stroje, zariadenia, nahradné
diely, tovar a dalsi material, ktoré maju byt
zabezpelené a dodané resp. zhotovené predavajucim
podla zmluvnych dokumentov.

»prava dusevného vlastnictva“ znamenaju
priemyselné prava, najma patenty, Uzitkové vzory,
zlepSovacie navrhy, ochranné znamky, oznacovanie
pévodu vyrobkov, obchodné znacky, ako aj autorské
prava a podobné prava, ktoré podfa medzinarodnych
dohovorov, pravneho poriadku S$tatu podla sidla
kupujuceho alebo predavajuceho alebo pravneho
poriadku tretich Statov pozivaju pravnu ochranu.
»Strana“ alebo ,,zmluvna strana“ znamena kupujlci
alebo predavajuci.

»Strany” alebo ,,zmluvné strany“ znamenaju oboch,
kupujuceho a predavajuceho.

»Softvér® znamena predavajucim dodany softvér pre
kupujuceho, ktory bude dodany samostatne alebo bude
zahrnuty v zariadeni, aktory bude poskytnuty
v komentovanej forme zdrojového kodu.

»zdrojovy koéd“ znamena komentovanu, Citatelnu formu
softvéru, ktory ma byt dodany ako sucast zariadenia
a ktory bude mozné modifikovat, vratane vsSetkych
obsiahnutych modulov a suborov defini¢nych
medzi¢lankov a textov pouzitych pre kontrolni zostavu
a inStalovanie realizaéneho kédu. Zdrojovy kod moze mat
komprimovanu alebo archivnu podobu za predpokladu,

These Commercial Terms of U. S. Steel KoSice, s.r.o.
— purchase of CAPEX equipment (hereinafter “OPINZ")
represent an integral part of the Purchase Contract or the
Order — Contract or Frame Contract and reference issued
based on Frame Contract (hereinafter together
“Contract”) referring to OPINZ and this term shall cover
all annexes and amendments hereto and are effective
upon the effective date of the Contract. Individual
provisions of the OPINZ are not valid if they conflict with
the provisions of the Contract or their application is
expressly excluded by the Contract. All previous written
and/or verbal agreements related to the Contract will be
considered null and void after the Contract is concluded,
unless they are expressly mentioned in the Contract.

For the purposes hereof, the Party that supplies
Equipment to U. S. Steel KoSice, s.r.o. shall be referred
to as “Seller” and U. S. Steel KoSice, s.r.o. shall be
referred to as “Buyer” irrespective of their title in the
Contract.

DEFINITIONS

“Contract documents” include the Purchase Contract or
Purchase Order (hereinafter “Contract”) including all of its
attachments, any changes in Contract and/or attachments
and all design documents representing in summary the
full agreement between the Buyer and the Seller. In case
of any conflict between the Contract and/or any
attachment to it and/or other documents related to the
Equipment delivery, the Contract shall prevail, unless
otherwise set forth in the Contract.

“Purchase Price” means the negotiated fixed sum
specified in the Contract including the agreed upon extra
charges and reductions that are the full and complete
compensation for the Equipment and for any other
delivery executed under the Contract.

"Day" or "Days" means calendar days, unless defined
otherwise.

"Documentation” means documents and other
supporting materials furnished by the Seller in
accordance with the Contract documents as a condition
of complete Equipment delivery.

“Date of validity” means the date of the Contract signing
by the Parties. If the Contract does not contain a separate
effective date, the Date of Validity shall be the same as
the Effective Date of the Contract.

“Effective date” means the date, from which the Parties
undertake to act in accordance with the Contract
documents, to file rights and to fulfill duties arising from
them.

“Equipment” means machines, devices, spare parts,
goods and other material that should be provided for and
supplied or manufactured by the Buyer under the Contract
Documents

“Intellectual property rights” means industrial rights,
especially patents, designs, improvement suggestions,
trademarks, identification of product origin, trade names,
as well as copyrights and similar rights that are legally
protected by international conventions, legal order of the
Buyer’s or Seller’s country of incorporation or by the legal
order of a third countries.

"Party” means the Buyer or the Seller.
"Parties” mean both the Buyer and the Seller.

“Software” means the software supplied by the Seller to
the Buyer, which will be delivered separately, or which will
be included in the Equipment and which will be provided
in the commented form of the source code.

“Source Code” means the commented readable form of
Software, which should be delivered as a part of the
Equipment and which could be modified including all
modules and files of definition interlinks and texts used for
the check assembly and for installation of implementation
code. The Source Code can be in the compressed or
archive form provided that the Buyer will be given
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Ze kupujucemu bude bez dalSich poplatkov poskytnuty
adekvatny softvér pre dekompresiu alebo dearchivaciu.
»pisomnosti“ zahffiaju vSetky ruéne, strojovo alebo
tlaCou pisané vyhlasenia alebo iné dokumenty
s opravnenym podpisom alebo peciatkou, zahffajuce
telegramy, telexy, kablové, faxové alebo e-mailové
prenosy a slova ,pisomne” a ,pisané” znamenaju vSetky
dokumenty naleZite podpisané osobou, ktora je
opravnena zastupovat zmluvnu stranu.

1. DODANIE ZARIADENIA

1.1 Vpripade, ak dodacia dolozka a prepravné
dispozicie nie su uvedené v zmluve, plati dodacia
dolozka DDP U. S. Steel KosSice, s.r.o., Vstupny

areal U. S. Steel, 044 54 KosSice, Slovenska
republika (dalej len ~SOR”) v zmysle
Incoterms®2010.

1.2 Odovzdanie a prevzatie zariadenia sa realizuje v
sidle kupujuceho - Centralny prijem, Investi¢ny sklad
kupujuceho, pokial nie je v zmluve dohodnuté inak.

1.3 Sucastou kazdej dodavky musi byt:

- baliaci zoznam - pri dodavke zariadeni
s uvedenim ¢isla zmluvy (obchodného pripadu)
kupujuceho, ako aj kupnej ceny, celkovej alebo
Ciastkovej,

- colna faktura,
certifikat o povode zariadenia.

Predavajum je povinny dodat kupujucemu ako
su€ast dodavky zariadenia navody na obsluhu a
udrzbu zariadenia v slovenskom jazyku, nutné k
prevzatiu a uzivaniu zariadenia, a to najneskér v
termine dodania zariadenia, pokial v zmluvnych
dokumentoch nie je stanovené inak. V pripade, ak
zariadenie obsahuje chemicku latku alebo zmes,
pre ktoru je vyzadovana Karta bezpecnostnych
udajov podla ¢&l. 31 nariadenia (ES) ¢. 1907/2006
v plathom zneni, alebo znedistujucu latku podla
platného zakona o vodach Slovenskej republiky
(SR), predavajuci je povinny dorucit kupujucemu
Kartu bezpecnostnych udajov (KBU) vyhotovenu
v slovenskom a anglickom jazyku v dostato¢énom
¢asovom predstihu pred prvou dodavkou takéhoto
zariadenia. V pripade , aktualizacie KBU je
predavajuci povinny KBU v jej revidovanej podobe
dorugit kupujucemu do piatich (5) pracovnych dni
od jej aktualizacie na kazdu latku alebo zmes, ktoru
dodal kupujucemu v uplynulych dvanastich (12)
mesiacoch. Nesplnenie tychto povinnosti bude
povazované za podstatné porusenie zmluvy.
Dodavka je povazovana za splnenu az po overeni
mnozstva, kvality dodaného zariadenia a uUplnosti
sprievodnych dokladov kupujucim. Dodavku, ktora
nezodpoveda kvalitativnym, kvantitativnym,
dokladovym alebo inym stanovenym poziadavkam,
méze kupujuci bez dalSieho jednania protokolarne
odmietnut.

Predavajuci je povinny v pripade dodania zariadenia

cez Centralny investiCny sklad, dodat’ zariadenie len

v pracovnych dnoch od 7.00 hod do 14,00 hod.

V pripade, ze dodavka sa ma uskutocnit mimo

uvedeného c&asu je predavajuci povinny oznamit

kupujucemu termin dodavky minimalne dva (2)

pracovné dni vopred, vopacnom pripade znasa

naklady spojené s jeho oneskorenym vylozenim.

1.7 Kupujuci vyda na ziadost predavajuceho Potvrdenie
o prevzati zariadenia do skladu na uzemi SR, pricom
obidve strany beru na vedomie a vyslovne suhlasia,
Ze takéto potvrdenie sluzi vyluéne pre dafiové ucely,
nenahradza kvalitativnu a kvantitativnu prebierku
dodaného zariadenia a nezbavuje kupujuceho
akychkolvek narokov z pripadného vadného pinenia.

1.4
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1.6

1.8 Balenie zariadenia musi zodpovedat charakteru
a povahe zariadenia a prislusSnym bezpecnostnym a
technickym normam a dalSim aplikovatelnym
pravnym predpisom amusi umoznit bezpelnu
prepravu, manipulaciu a skladovanie zariadenia. Ak
balenie zariadenia nezodpoveda poziadavkam na

adequate software for decompression and de-archiving
without any extra charges.

"Writings” means all manually or mechanically written or
printed declarations or other documents with the
authorized signature or stamp including telegrams,
telexes, cable, facsimile or e-mail transfers and the words
“in writing” or “written” means all documents duly
undersigned by the person, who is authorized for
representation of the Party.

1. DELIVERY OF THE EQUIPMENT

1.1 If the delivery term and shipping instructions are not
given in the PC, the delivery term DDP U. S. Steel
KoSice, s.r.o., Vstupny areal U. S. Steel, 044 54
KosSice, the Slovak Republic (hereinafter “SR”)
according to Incoterms®2010 applies.

1.2 Delivery and taking over of the Equipment shall be

executed by delivery of the Equipment to the Buyer in

the Buyer's registered office - Central Receipt,

Investment warehouse, unless otherwise agreed

upon in the Contract.

Each supply will contain the following:

Packing list — for the Equipment supply indicating
the Buyer’'s Contract number (Business Case or
Codle No.) and Purchase Price, either partial or
total,

- Customs invoice;

Certificate of origin of the Equipment.

1.4 The Seller shall deliver to the Buyer instructions for
operation and maintenance of the Equipment in
Slovak language, no later than the Equipment
delivery, unless otherwise stated in the Contract
documents. If the Equipment contain a chemical
substance or mixture, for which a material safety data
sheet is required according to Article 31 of Decree
(EC) No. 1907/2006 as amended, or a pollutant
substance according to valid Slovak republic (SR) act
on water the Seller shall deliver to the Buyer the
material safety data sheet (MSDS) made in both, the
Slovak and English language, well in advance before
the first delivery of such Goods. In case of MSDS
update, the Seller is obliged to deliver the MSDS in
updated version to the Buyer within five (5) working
days from date of update for each substance or
mixture, delivered to the Buyer during previous twelve
(12) months. Failure to meet these obligations shall
be considered a material breach of the Contract.

13

1.5 Delivery shall be considered fulfilled only after
verification of the Equipment quantity and quality as
well as the completeness of accompanying
documents by the Buyer. Delivery that will not meet
qualitative, quantitative, documentary and other
stipulated requirements can be refused by the Buyer
in the form of protocol without further negotiation.

In case of delivery of the Equipment through the
Central Investment Warehouse, the Seller shall
deliver the Equipment from 7.00 a.m. by 2:00 p.m. of
working day. If delivery is to be executed outside the
aforementioned time, the Seller shall notify the Buyer
of the date of delivery no later than two (2) working
days in advance, otherwise the Seller will bear the
costs related to delayed unloading of the Equipment.
1.7 Upon the request of the Seller, the Buyer shall issue
a Certificate of receipt of Equipment to the
warehouse on the SR territory, while both Parties
take due note of, and expressly agree that such
a certificate is used exclusively for tax purposes,
does not substitute for a qualitative and quantitative
acceptance of delivered Equipment and does not
relieve the Buyer of any claims from a possible
defective performance.

Packaging of the Equipment must correspond with
the Equipment character and nature and particular
safety and technical standards and other applicable
legal regulations, and must enable the safe transport,
manipulation and storage of the Equipment. If the
packaging of the Equipment does not correspond

1.6

1.8
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1.10

1.11

1.9 Ak

riadnu a bezpednu prepravu, manipulaciu
a skladovanie, kupujuci je opravneny takéto
zariadenie vratit predavajucemu, pricom vSetky rizika
a naklady stym spojené znasa predavajuci.
PoruSenie tejto povinnosti je podstatnym porusenim
zmluvnych povinnosti predavajuceho a dévodom pre
odstupenie kupujuceho od zmluvy.

predavajuci chrani dodavané zariadenie
konzervacnou latkou, je povinny priamo na zariadeni
uviest nazov tejto konzervacnej latky.

Ak je predmetom zmluvy elektrické alebo
elektronické zariadenie definované v Smernici
Europskeho  parlamentu arady 2012/19/EU

o odpade z elektrickych a elektronickych zariadeni
(dalej ,Smernica o OEEZ*) a v Smernici Europskeho
parlamentu arady 2011/65/EU o obmedzeni
pouzivania urcitych nebezpecnych latok
v elektrickych a elektronickych zariadeniach, batéria
alebo akumulator definovana v Smernici Eurépskeho
parlamentu arady 2006/66/ES o batériach
a akumulatoroch a pouzitych batériach
a akumulatoroch (dalej Smernica o BaA), je
predavajuci povinny zabezpecit splnenie povinnosti
v sulade s poZiadavkami stanovenymi v uvedenych
Smerniciach. Predavajuci vyhlasuje, Ze si riadne pini
vSetky povinnosti vyplyvajuce z uvedenych Smernic
a suvisiacej platnej legislativy a zavazuje sa ich
v plnom rozsahu plnit poas platnosti zmluvy.
Kupujuci potvrdzuje, ze v pripade akéhokolvek
porudenia zavazkov vyplyvajucich z tohto vyhlasenia
by nemal zaujem s predavajucim uzavriet ziadnu
zmluvu azaroven akékolvek poruSenie tychto
zavazkov bude povazovat za podstatné porusSenie
zmluvnych povinnosti predavajuceho. V pripade, ak
prisluSny organ Statnej spravy vyrubi kupujucemu
sankciu z doévodu poru$enia povinnosti
predavajuceho vyplyvajucich z uvedenych Smernic
a suvisiacich pravnych predpisov, predavajuci sa
zavazuje vyrubenu sankciu titulom nahrady Skody
uhradit’ kupujucemu v pinej vySke do desiatich (10)
dni od dorucenia jej vyuctovania predavajucemu.

V pripade, ak je predmetom zmluvy zariadenie
zabalené v obale alebo tovar uvedeny v bode 1.9
tohto ¢lanku a predavajuci na Uzemi SR nema
ustanoveného ,Splnomocneného zastupcu“ v zmysle
§ 27 Zakona NR SR ¢&. 79/2015 Z. z. o odpadoch
a 0 zmene a doplneni niektorych zakonov v plathom
zneni je predavajuci povinny:

a) Ak je predmetom dodavky batéria alebo
akumulator (dalej ,BaA“), alebo ak je BaA
sucCastou iného celku dodavky tovaru uviest do
sprievodnych dokladov udaje o mnozstve
dodanych BaA v kg v ich ¢lenenim na prenosné,
automobilové alebo priemyselné BaA
a s uvedenim prislusnych obchodnych znaciek
dodanych BaA podla uvedeného ¢&lenenia (¢lanok
3 Smernice o BaA).

b) Ak je predmetom dodavky elektrické alebo
elektronické zariadenie (dalej* EEZ"), alebo ak je
EEZ sucastou iného celku dodavky tovaru
Predavajuci je povinny uviest do sprievodnych
dokladov aj udaje o mnozstve dodanych EEZ vich
¢lenenim podfa Prilohy 1l Smernice o OEEZ
a s uvedenim prislusnych obchodnych znaciek
dodanych EEZ podla uvedeného Cclenenia.
Predavajuci sa zaroven zavazuje v pripade
poziadavky kupujuceho =zaslat na vyziadanie
sprievodnu dokumentaciu obsahujucu informacie
podla ¢lanku 15 Smernice o OEEZ.

Na dodacom liste uviest zloZenie obalu v ¢leneni
podla druhov (sklo; plasty: a ostatné; papier
a lepenka; kompozity; kovy: ocel, hlinik; drevo
a ostatné druhy obalov) a hmotnost jednotlivych

c)

1.9

1.10

111

with the requirements for proper and safe transport,
manipulation and storage, the Buyer is entitled to
return such the Equipment to the Seller and the Seller
bears all risks and costs connected with it. Breach of
this duty is a material breach of contractual
obligations of the Seller as well as it is the reason for
Buyer’s withdrawal from the Contract.

If the Seller protects the supplied Equipment by
preserving agent, then the Seller shall place on to the
Equipment the name of this preserving agent.

If the subject-matter of the Contract is electrical or
electronic equipment as defined in the Directive
2012/19/EU of the European Parliament and of the
Council on waste electrical and electronic equipment
(hereinafter referred to as the “WEEE Directive”) and
in the Directive 2011/65/EU of the European
Parliament and of the Council on the restriction of the
use of certain hazardous substances in electrical and
electronic equipment (hereinafter referred to as the
“O00Z Directive”), the battery or accumulator as
defined in Directive 2006/66/EC of the European
Parliament and of the Council on batteries and
accumulators and waste batteries (hereinafter
referred to as the “EU Batteries Directive”), the Seller
shall be obliged to provide for fulfilment of the
obligations in compliance with the requirements as
determined in the said directives. The Seller hereby
declares that it duly fulfills all the obligations resulted
from the said directives and related legislation and
undertakes to fulfill them in the full extent during the
period of validity of the PC. The Buyer hereby
confirms that in case of any violation of the
obligations arising from this declaration it would not
be interested in entering into any contract whatsoever
with the Seller and, at the same time, any violation of
such obligations shall be deemed material violation of
the contractual obligations of the Seller. In case that
the competent organ of state administration imposes
upon the Buyer the sanction on account of violation
of the Seller’s obligation resulting from the mentioned
directives and related legal regulations, the Seller
hereby undertakes to compensate the Buyer for such
a sanction on account of damages in the full extent
within the term of ten (10) days as from the date of
delivery of its statement to the Seller.

In case that the subject-matter of the Contract is
Equipment packed in packaging or the Equipment as
mentioned in Item 1.9 of this Article and the Seller
has no “authorized representative” appointed on the
territory of the SR under the provision of § 27 of the
Act of national Council of the SR Ne 79/2015 Coll. on
wastes and on changes and amendments to certain
acts as amended, the Seller shall be obliged as
follows:

a) If the subject-matter of delivery is battery or
accumulator (hereinafter referred to as “BaA”) or
if BaA is a part of another unit of delivery of the
Goods, the Seller shall have to state in the
accompanying document the data on quantity of
supplied BaA in kg to be itemized as portable,
automobile or industrial BaA, together with
stating their respective trademarks as per the
said classification (see Article 3 of Directive on
disposal of spent batteries and accumulators).

If the subject-matter of delivery is electrical or
electronic equipment (hereinafter referred to as
“EE-equipment”) or if EE-equipment is a part of
another unit of delivery of the Equipment, the
Seller shall be obliged to state in the
accompanying documents also the data about
quantity of the supplied EE-equipment to be
itemized as per Appendix Il of the Directive
2012/19/EU (“WEE Directive”), together with
stating their respective trademarks as per the
said classification. Accordingly, upon request of
the Buyer, the Seller hereby undertakes to send
the accompanying documentation containing
information under Atrticle 15 of WEE Directive.
The bill of delivery has to contain composition of
packaging to be itemized by individual kinds
(glass, plastic material: and other; paper and
cardboard; composites; metal: aluminum; wood

b)

c)
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1.12 Obal

zloziek obalu a zaroven uvedie, ktory
z uvedenych druhov obalov je opakovane
pouzitelnym obalom. Zarovern, ak je obal

naplneny nebezpecnou latkou alebo zmesou,
predavajuci uvedie tuto skuto¢nost na dodacom
liste.

zariadenia
v kupnej cene.

je nevratny aje zahrnuty

1.13 Akakolvek zmena zdroja zariadenia, aj ked zdroj

2.2

2.3

2.4

2.5

2.6

3.2

nebol vyslovne dohodnuty v zmluve, kedykolvek
poCas trvania zmluvného vztahu medzi
predavajucim a kupujucim, musi byt pisomne
schvalena kupujucim predtym, ako sa uskuto¢ni
prva dodavka zariadenia z tohto nového zdroja.
V opacnom pripade mézZe kupujuci odmietnut,
pozastavit alebo zruSit akukolvek expediciu alebo
dodavku zariadenia z neschvaleného zdroja bez
penale alebo platby za odmietnuté, pozastavené
alebo odrieknuté zariadenie alebo za akékolvek
suvisiace naklady a vydavky, a/alebo odstupit od
zmluvy alebo akejkolvek suvisiacej dohody upine
alebo scasti, alebo ich ukoncit, a ma narok na
nahradu akejkolvek Skody, ktoru utrpel v dosledku
alebo vsuvislosti s takouto dodavkou a/alebo
odmietnutim, pozastavenim, zruSenim alebo
odstupenim, vratane, ale nie len, akejkolvek Skody
utrpenej ako désledok toho, Ze kupujuci musel kupit
zariadenie od nahradného predavajuceho.

TERMIN DODANIA ZARIADENIA

Predavajuci je povinny dodat zariadenie
v termine/lehote dohodnutom v zmluvnych
dokumentoch.

Predavajuci nie je opravneny dodat’ zariadenie pred
dohodnutym terminom dodania. V pripade poruSenia
tejto povinnosti bude znasat' vSetky naklady suvisiace
s prepravou a vratenim zariadenia a vzniknuté Skody.

Ak predavajuci doda kupujucemu zariadenie pred

dohodnutym terminom dodania, kupujuci je
opravneny odmietnut takuto skorSiu dodavku
zariadenia, alebo je opravneny prijat skorSiu

dodavku stym, Ze ma pravo predizit lehotu
splatnosti faktury o pocet dni, o kolko bola dodavka
zrealizovana skoér pred dohodnutym terminom

dodania.
V mimoriadnom pripade je kupujuci opravneny, na
zaklade pisomného oznamenia doruceného

predavajucemu minimalne jeden (1) mesiac pred
terminom dodania zariadenia uvedenom v zmluve,
jednostranne posunut termin dodania maximalne
o tri (3) mesiace. Predavajuci doda kupujucemu
zariadenie v termine uvedenom v pisomnom
oznameni kupujuceho o posunuti terminu dodania
zariadenia.

Predavajuci je povinny oznamit’ kupujucemu dodanie
zariadenia sedem (7) dni vopred. Oznamenie bude
obsahovat nasledovné udaje:

- predavajuci, kone¢ny prijemca,

- datum expedicie,

- druh zariadenia,

- mnozstvo,

- krajina pévodu,

- Cislo zmluvy.

Ak predavajuci dodava zariadenie kupujucemu
priamo zo Statu, ktory nie je C&lenskym S&tatom
Eurépskej unie (dalej len ,EU"), je povinny zaslat
kupujucemu avizo o dodavke zariadenia najneskér
v den expedicie zariadenia.

KUPNA CENA

Kupna cena zariadenia je pevna a dohodnuta vo
vyske uréenej v zmluvnych dokumentoch. Zmluvné
strany tymto vyslovne suhlasia s dohodnutou cenou.

Dohodnuta cena je bez DPH. DPH, ak je uctovana,
bude platena vzmysle prisluSnych pravnych
predpisov.

and other kinds of packaging) and weight of
individual components of packaging; at the same
time, the bill of delivery shall also state which of
the said kinds of packaging is a reusable
packaging. Accordingly, if the packaging is filled
in with a dangerous substance or mixture, the
Seller must state such a fact in the bill of delivery.

1.12 The packing of the Equipment is non-returnable, and

is included in the Purchase Price.

1.13 Any change of the source of the Equipment, even if

2.2

2.3

2.4

the source is not expressly agreed to in the Contract,
at any time during the contractual relationship
between Seller and Buyer, must be approved by
Buyer in writing prior to the first shipment of the
Equipment from such new source. Otherwise, Buyer
may reject, suspend or cancel any shipment or
delivery of the Goods from non-approved source
without penalty or payment for the rejected,
suspended or cancelled Equipment or any related
costs and expenses, and/or withdraw from or
terminate the Contract or any related agreement, in
whole or in part, and is entitled to compensation for
any damage incurred due to or in connection with
such delivery and/or rejection, suspension,
cancellation, or withdrawal including but not limited
to any damages incurred as a result of Buyer having
to purchase the Equipment from an alternative seller.

TIME OF THE EQUIPMENT DELIVERY
The Seller shall deliver the Equipment within the
date/period agreed in the Contract documents.

The Seller is not entitled to deliver the Equipment
before agreed date/period. If Seller fails to meet this
obligation, the Seller shall bear all costs related to the
transportation and return of the Equipment as well as
damages arising therefrom.

If the Seller delivers the Equipment before the agreed
time of delivery, the Buyer is entitled to reject such
premature delivery of the Equipment or the Buyer
may accept the earlier delivery upon condition that
the Buyer is entitled to extend the maturity term of the
invoice by the number of days by which the delivery
has been carried out before the agreed time of
delivery.

Exceptionally, the Buyer is entitled to unilaterally shift
the time of delivery by maximum three (3) months,
provided a written notice is delivered to the Seller at
least one (1) month before the time of delivery of
Equipment stipulated in the Contract. The Seller shall
deliver the Equipment to the Buyer within the period
specified by the Buyer in the written notice on the shift
in time of delivery.

2.5 The Seller shall notify the Buyer about delivery of the

2.6

3.2

Equipment seven (7) days in advance. The notice
shall contain the following data:

- Seller, final consignee,

- Date of shipment,

Type of Equipment,

Quantity of Equipment,

Country of origin,

- Contract number.

If the Seller delivers the Equipment to the Buyer
directly from the state that is not a member-state of
the European Union (hereinafter “EU”), the Seller
shall advise the Buyer about the delivery of the
Equipment on the date of shipping thereof at the
latest.

PURCHASE PRICE

Purchase Price of Equipment is fixed and has been
agreed in the amount specified in the Contract
documents. The Parties hereby expressly agree with
the agreed upon price.

Thus established price is set forth without VAT. VAT,
if any, shall be paid according to the applicable legal
regulations.
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41
4.2
4.3

4.4

4.5

4.6

4.7

4.8

Kupujuci nie je povinny zaplatit' kiipnu cenu, pokial
nema moznost prezriet si zariadenie. Ak kupujuci
zisti zjavné kvalitativne alebo kvantitativne
nedostatky v dodavke, je opravneny odmietnut
prevziat takuto vadnu dodavku alebo jej Cast a
predavajucemu uhradi len kupnu cenu skutocne
prevzateho zariadenia alebo jeho Casti.

FAKTURACIA A PLATOBNE PODMIENKY
Podkladom pre dhradu ceny je faktdra vystavena
predavajucim a doru¢ena kupujucemu.

Faktura predavajuceho a platba bude realizovana
v takej mene, v akej je cena dohodnuta v zmluve.
Predavajuci je opravneny fakturovat kipnu cenu po
ukon€eni dodania zariadenia, pokial nie je v
zmluvnych dokumentoch dohodnuté inak.
Predavajuci vystavi fakturu za dodané zariadenie na
zaklade dodacieho listu, ktory bude tvorit prilohu
faktury. Dodaci list bude o.i. obsahovat: vyrobné €islo
dodaného zariadenia, nazov =zariadenia podla
colného sadzobnika, kupnu cenu zariadenia podla
jednotlivych poloziek ako aj meno a podpis
preberajuceho.

Ak je vzmluvnych dokumentoch dohodnuté
fakturacia kupnej ceny po Castiach, z faktiry musi
byt zrejmé, ze sa jedna o Ciastkovu dodavku.
Predavajuci nesmie vystavit faktiru pred dodanim
zariadenia v zmysle dohodnutej dodacej dolozky.
Datum dodania zariadenia na fakture je predavajuci
povinny urCit vsulade s dohodnutou dodacou
dolozkou, resp. podla narodného zakona o DPH.

Predavajuci je povinny vyhotovit faktiru najneskér do
patnasteho 15.) dna kalendarneho mesiaca
nasledujuceho po kalendarnom mesiaci, v ktorom
bolo zariadenie dodané, a zaroveri je povinny dorugit
kupujucemu faktdru najneskér do piatich (5) dni od jej
vystavenia. Ak je predavajucemu vratena faktara za
ucelom vykonania opravy, pripadne jej doplnenia, je
predavajuci povinny obratom zaslat opravenu fakturu
kupujucemu postou, pokial nie je v zmluve alebo inej
dohode uzavretej medzi stranami dohodnuty iny
spOsob vyhotovenia a dorucenia faktur. Predavajuci
je povinny opravnu fakturu k povodnej faktire
vystavit adoru€it kupujucemu najneskdér do
patnastich (15) dni odo dna, kedy nastala skuto¢nost
rozhodna pre vykonanie opravy (napr. uzavretie
reklamacie, schvalenie dodatku o zmene ceny
a pod.). Diiom doruéenia faktury bez vad, resp. diiom
dorucenia faktuary s kompletnou dokumentaciou
zacina plynut nova lehota splatnosti. V pripade, Ze
predavajuci nedoruci kupujucemu faktaru
v stanovenom termine a nasledne spravca dane
dorubi kupujucemu sankciu z titulu neopravnene
odpocitanej, alebo oneskorene odvedenej dane
v zmysle zakona SR ¢&. 563/2009 Z. z. o sprave dani
(dafiovy poriadok) a o zmene a doplneni niektorych
zakonov v plathom zneni (dalej ,Danovy poriadok
SR"), predavajuci sa zavazuje vyrubenu sankciu
titulom nahrady Skody uhradit kupujucemu v plnej
vySke do desiatich (10) dni od doruCenia jej
vyuctovania predavajucemu.
Faktura okrem zakonom stanovenych nalezitosti
musi obsahovat
- Cislo a nazov projektu/stavby kupujuceho,
- Cislo obchodného pripadu kupujuceho,
- sidlo alebo miesto podnikania kupujuceho a
predavajuceho,
- nazov a adresu banky predavajuceho,
- bankovy ucet predavajuceho v IBAN formate,
ak mu bol bankou prideleny.
V pripade, ak predavajuci ma sidlo alebo miesto
podnikania, z ktorého dodava zariadenie
kupujucemu, v State EU je povinny v dokladoch
o dodani zariadenia avo fakturach uvadzat
nasledovné udaje:
a) obchodné meno predavajuceho a adresa sidla,
miesto podnikania pripadne prevadzkarne,
b) darové identifikatné Cislo predavajuceho pre
DPH,

3.3

41
4.2
4.3

4.4

4.5

The Buyer shall not be obliged to pay the Purchase
Price without having an opportunity to inspect the
Equipment. If the Buyer finds any obvious qualitative
or quantitative defects of the delivery, the Buyer shall
refuse defective delivery or its part and pay to the
Seller only the Purchase Price of the actually taken
over Equipment or its part.

INVOICING AND PAYMENT CONDITIONS

The basic document for payment is the invoice issued
by the Seller and delivered to the Buyer.

The Seller’s invoice and payment shall be in the same
currency as listed in the Contract.

The Seller is entitled to invoice the Purchase Price for
the Equipment after completion of delivery of the
Equipment, unless otherwise agreed in Contract
documents. The Seller shall issue the invoice for the
delivered Equipment based on the delivery note that
will be a part of the invoice. The delivery note shall
contain inter alia the production number of the
Equipment delivered, the name of the Equipment,
designation according to customs tariff code, the
purchase price of the Equipment by items and name
and signature of the recipient.

If partial invoicing was agreed in the Contract
documents, it must be evident in the invoice that
partial delivery is concerned.

The Seller may not issue an invoice before the
delivery of Equipment within the meaning of agreed
delivery conditions. The Seller is obliged to state the
date of delivery of Equipment in invoice in agreement
with agreed delivery condition or according to the
national act on VAT.

4.6 The Seller shall issue the invoice by the fifteenth (15)

4.7

4.8

day of a calendar month following the month in which
the Equipment was delivered, at the latest, and
deliver the invoice to the Buyer within five (5) days
from its issuance at the latest. If an invoice is returned
back to the Seller due to the need to make a
correction, or supplementation, the Seller is obliged
to furnish a corrected invoice to the Buyer
immediately via mail, unless different invoices issue
and delivery method has been in the Contract or
otherwise agreed by the Parties. The Seller shall be
obliged to issue and deliver a corrected invoice to the
original invoice to the Buyer not later than fifteen (15)
days, when a circumstance decisive for making of
correction took place (e.g. claim closing, approval of
amendment with price adjustment, etc.). The new
maturity period starts to run on the date of receipt of
error-free invoice with the complete documentation. If
the Seller does not deliver an invoice in a timely
manner and consequently a tax administrator
imposes an additional penalty on the Buyer for
illegitimate deduction or delayed tax payment in
terms of the SR act No. 563/2009 Coll. on Tax
Administration (Tax Order) and on amendment of the
certain acts, as amended (hereinafter “Tax Order®),
the Seller undertakes to compensate the Buyer for
damages incurred on account of such an imposed
fine within ten (10) days from the date of delivering
the statement thereof to the Seller.

In addition to the information stipulated by the law the

invoice must include:

- Project number and designation;

- Buyer’'s number of business case (transaction);

- Registered seat or place of business of the
Buyer and of the Seller;

- Seller's bank name and address;

- Seller's bank account in IBAN format, if
assigned by the bank.

If the Seller has a registered seat or place of

business, from where it delivers the Equipment to

Buyer, in the EU, the Seller shall list following data in

shipping documents of the Equipment and in

invoices:

a) Commercial name of the Seller and its offices

address, place of business or location of facilities;
b) Seller's identification number for VAT;
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c) opis dodaného zariadenia (podla poloziek a
v stlade s colnym sadzobnikom, alebo pouzivany
nazov v praxi),

d) kod tovaru podfa Colného sadzobnika (podia
poloziek),

e) fakturovanu sumu,

f) ¢lensky Stat zaslania,

g) krajinu pdvodu,

h) c&istu hmotnost (podfa poloziek),

i) mnozstvo v dodatkovych mernych jednotkach
podla Colného sadzobnika,

j) dodaciu dolozku v zmysle Incoterms®2010,

k) druh dopravy,

l) datum dodania

m) informaciu: ,Prenesenie danovej povinnosti —
trojstranny obchod.” v pripade, ak je zariadenie
dodané kupujucemu v ramci trojstranného
obchodu, pri ktorom su vsetky tri zuCastnené
osoby (kupujuci ,predavajuci a dodavatefl
predavajuceho) identifikované pre DPH v troch
réznych ¢€lenskych Statoch EU.

4.9 Predavajuci je povinny dolozit' k prvej fakture képiu
uzavretej zmluvy. V dalSich fakturach vystavenych
na zaklade tej istej zmluvy je predavajuci povinny
uviest’ Udaj, ku ktorej predchadzajucej fakture bola
zmluva prilozena. .

4.10 Ak prepravu zariadenia z iného ¢lenského Statu EU
na Uzemie SR zabezpecuje predavajlci, zavazuje
sa kupujucemu dorucit ako sucast faktury doklady
potvrdzujuce prepravu zariadenia.

4.11 Predavajuci dorudi faktury s prisluSnymi prilohami

resp. opravné faktury nasledujucim spésobom:

a) original postou v pisomnej forme na adresu
kupujuceho: U. S. Steel Kosice, s.r.o., odbor
Zavazky, Vstupny areal U. S. Steel, Kosice
044 54, Slovenska republika, ak nebolo
pisomne dohodnuté inak;

b) elektronicky v pdf. formate na adresu vendor-
invoices@sk.uss.com, ak predavajuci
podpisal osobitnu dohodu o elektronickom
vyhotovovani a zasielani faktur;

c) prostrednictvom EDI komunikacie v pripade, ak
bol pisomne dohodnuty elektronicky prenos dat
faktur ~ medzi informaénym systémom
predavajuceho a kupujuceho,

d) prostrednictvom SBI, ak predavajlci podpisal
osobitnd dohodu o SBI, alebo inym osobitne
dohodnutym spdsobom.

Faktura zaslana elektronicky bez predchadzajucej

pisomnej dohody medzi predavajucim a kupujucim

nebude akceptovana.

Kupujuci je opravneny vratit bez zaplatenia taku

fakturu, ktora neobsahuje niektoru nalezitost’ alebo

ma iné vady v obsahu. Dfiom dorucenia faktury bez
vad, za€ina plynut nova lehota splatnosti.

412

4.13 V pripade, ak kupujucemu vznikd povinnost
realizovat uhrady vopred na zdklade zalohovych
faktar, predavajuci je povinny do troch (3) dni po
obdrzani platby na ucet zaslat kupujucemu e-
mailom na adresu ebibenova@sk.uss.com
informaciu o datume prijatia platby a ¢&isle faktury,
ku ktorej sa prijata platba viaze. Najneskor
v poslednej fakture je predavajuci povinny zohladnit
zalohovu platbu, pokial nie je v zmluvnych
dokumentoch dohodnuté inak.

Lehota splatnosti faktury je uvedena v zmluve
azaéne plyndt odo dfa dorucenia faktiry
kupujucemu. Ak vo vztahu k banke, ktora je pre den
realizacie uhrady rozhodujuca, pripadne posledny
den splatnosti faktary na sobotu, defi pracovného
pokoja alebo volny bankovy der, je poslednym
dfiom splatnosti faktury najbliz§i buduci pracovny
(bankovy) def danej banky.

4.15 Za den uUhrady sa povazuje den odpisania diznej

sumy z bankového uétu kupujuceho.

4.14

4.16 VSetky bankové vydavky a poplatky
koreSpondenénych bank a banky predavajuceho
hradi predavajuci.

Predavajuci vystavi faktiuru obsahujucu DPH iba za
predpokladu, Zze bol v ¢&ase vzniku danovej

4.17

c) Description of delivered Equipment (according to
items and in compliance with customs tariff or a
description used regularly);

d) Goods code by the Customs Tariff Code (by the
items);

e) Amount invoiced;

f) EU member country of dispatch;

g) Country of origin;

h) Net weight (by the items);

i) Volume in additional units of measure according
to the Customs Tariff Code;

i) Delivery term in
Incoterms®2010;

k) Transportation type;

I) Date of delivery;

m) Information: “Transfer of tax liability - tripartite
trade." if the equipment is delivered to the Buyer
in a tripartite deal in which all three parties (Buyer,
Seller and Seller’s supplier) are identified for VAT
in three different EU Member States

accordance with

4.9 The Seller shall attach a duplicate of the concluded
Contract to the first invoice. Each following invoice
issued on the basis of the same Contract will contain
the references to the previous invoice to which the
Contract was attached.

4.10 If the Equipment transportation from other EU
member state to SR territory is arranged by the
Seller, Seller shall enclose documents confirming the
Equipment transportation to the Buyer to the invoice.

4.11 The Seller shall deliver invoices, including respective
attachments, as follows:

a) The original invoice in the written form to the
Buyer's address: U. S. Steel KosSice, s.r.o.,
Accounts Payable Department, Vstupny areal
U. S. Steel, KoSice 044 54, the Slovak
Republic, unless agreed otherwise in writing;

b) Electronically in pdf. format to vendor-
invoices@sk.uss.com, if the Seller signed a
special agreement on the electronic issue and
delivery of invoices;

c) By EDI communication, if the electronic invoice
data transmission between the Seller’s
information system and the Buyer’s information
system was agreed in writing;

d) Via SBI, if the Seller signed a special agreement
on SBI, or in another specially agreed manner.

Any invoice sent electronically without a prior written

agreement between the Seller and the Buyer shall

not be accepted.

4.12The Buyer shall be entitled to return without
settlement the invoice that does not include some of
particulars, or which has other defects in its content.
The new maturity period of the invoice shall begin to
run on the date of delivery of the error-free invoice.
If the Buyer is required per the Contract to make an
advance payment, the Seller shall send via e-mail the
information of payment receipt date at
ebibenova@sk.uss.com and the number of invoices
to which such payment relates within three (3) days
from receipt of the invoice payment in its account.
Unless the Contract documents stipulate otherwise,
the advance payment shall be reflected by the Seller
in the last invoice at the latest.

4.13

4.14 The maturity period of the invoice is stated in the
Contract and begins to run from the date of delivery
of the invoice to the Buyer. If, in relation to the bank
that is decisive for the payment, the last day of the
invoice due period falls on Saturday public holiday or
banking holiday, the last day of invoice due period
shall be the next business (bank) day of that bank
closest thereto.

4.15 The day when the due amount is debited from the
bank account of the Buyer is considered a day of
settlement.

4.16 All bank expenditures and fees of a correspondent
bank and bank of the Seller are borne by the Seller.

4.17 The Seller shall issue invoice, containing a VAT only
if such Seller was a VAT payer in time of tax liability
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povinnosti platitefom DPH. Predavajuci sa zaroven
zavazuje v €ase trvania zmluvného vztahu pisomne
oznamit kupujucemu datum zruSenia registracie za
platitefa DPH alebo akejkolvek zmeny v registracii
(napr. skupinova registracia pre ucely DPH, zmena
registracie zahrani¢nej osoby na prevadzkarer a
pod.), a to bezodkladne po tomto datume. V
pripade, Ze predavajuci vystavi kupujucemu
fakturu, ktora bude obsahovat DPH v Case, ked
nebude jej platitefom alebo uvedie nespravne IC
DPH svoje alebo svojho dariového zastupcu a
nasledne spravca dane kupujucemu dorubi
dodato¢nu DPH a zarovenn v zmysle zakona €.
563/2009 Z. z. o sprave dani (dafiovy poriadok) a o
zmene a doplneni niektorych zakonov v plathom
zneni vyrubi kupujucemu sankciu z neopravnene
odpocitanej DPH, predavajuci sa zavazuje
dodatoénu DPH ako aj vyrubenu sankciu titulom
nahrady Skody uhradit kupujucemu v plnej vyske do
desiatich (10) dni od dorucenia jej vyuctovania
predavajucemu.

4.18 Za nedodrzanie lehoty splatnosti faktury je
predavajuci, opravneny vyuctovat kupujucemu trok
z omeskania vo vySke 0,01% za kazdy, den
omeskania z nezaplatenej Ciastky. Uroky
z omeskania su splatné v rovnakej lehote ako je
lehota splatnosti faktury, a to od datumu dorucenia
vyuctovania urokov z omeskania kupujucemu.

4.19 Predavajuci sa zavazuje, ze bez predchadzajuceho
pisomného  suhlasu  kupujuceho  nepostupi
pohladavky vyplyvajuce zo zmluvy. Akékolvek
takéto postupenie bez  predchadzajuceho
pisomného suhlasu alebo v rozpore so stihlasom je
neplatné. Kupujuci je opravneny vyucétovat
predavajucemu zmluvnu pokutu vo vyske 20% z
finanéného objemu takto neplatne postipenej
pohfladavky.

4.20 Ak predavajuci vystavi a doru€i kupujucemu
dobropis ku fakture pred jej uhradou, znizi tak
vy8ku svojej pohladavky vyplyvajucej z takejto
faktary o vySku k nej vystaveného dobropisu.
Kupujuci vykona Uhradu takejto faktury znizenu o
Ciastku podla dobropisu. Predavajuci a kupujici sa
dohodli, Z2e o takomto zniZzeni nie je kupujuci
povinny pisomne informovat predavajuceho. Ak
predavajuci vystavi a doru¢i dobropis k faktdre po
jej uhrade, dobropis je splatny v lehote do troch (3)
dni po jeho doruceni kupujucemu.

4.21 Pokial v zmluve alebo OPINZ nie je stanovené inak,
zmluvna pokuta, nahrada Skody, odstupné a uroky
zomeskania (dalej len ,sankcie*) su splatné
v lehote Sestdesiat (60) dni od datumu dorucenia
ich vyuctovania povinnej strane a budu zaplatené
pripisanim penaznych prostriedkov v prisluSnej
vySke na ucet povinnej strany. Kupujuci ma pravo
odpocitat sankcie zceny, resp. z nasledujucej
platby. Zaplatenim sankcie sa predavajuci
nezbavuje povinnosti splnenia svojich zmluvnych
povinnosti. Zmluvna pokuta bude hradena v plnom
rozsahu popri nahrade Skody. Kupujuci je
opravneny  znizit zmluvnd  pokutu  podla
zavaznosti  poruSenia  zmluvnej  povinnosti
predavajucim.

5. POZIADAVKY NA KVALITU A ZARUKA

5.1 Predavajuci je  povinny plnit normy kvality a
technické podmienky pozadované kupujucim.

5.2 Predavajuci poskytne zaruku za akost
zariadenia po dobu dvadsatstyri (24) mesiacov od
uvedenia zariadenia do prevadzky (tzv.zaru¢na
doba), pokial v zmluve nie je uvedena ina zaru¢na
doba.

5.3 Predavajuci je povinny odstranit vSetky vady
zariadenia, ktoré sa vyskytli poCas zarucnej doby.
Predavajuci je povinny odstranit vady na vlastné
naklady (vratane dopravy a cestovnych nakladov)
abez zbyto€ného odkladu, ihned po obdrzani
oznamenia zo strany kupujuceho. Podla vyberu
kupujuceho, vady budu odstranené bud (i) opravou,

occurrence. In addition, the Seller undertakes to
inform Buyer in written on date of VAT payer
registration cancellation or on any change in
registration (e.g. group registration for VAT
purposes, change in registration of the foreign
subject for establishment, etc.) during validity of the
contractual relation immediately after such date. In
case the Seller issues invoice containing VAT for the
Buyer in time when Seller is not a VAT payer or Seller
specifies incorrect VAT ID for himself or for his tax
representative and then the tax administrator
charges Seller with the additional VAT and with
penalty for unauthorized VAT deduction in
accordance with the Act No. 563/2009 Coll. On tax
administration (Tax Code) and on amendment of the
certain acts, as amended, the Seller undertakes to
pay such additional VAT and penalty by virtue of
compensation for damages to the Seller in full within
ten (10) days from a date, when additional VAT and
penalty statement is delivered to the Seller.

4.18 The Seller is entitled to charge the Buyer for a late
payment in amount of .01 % for every day of delay
based on overdue amount. The late payment interest
is due in sixty (60) days from the day the late
payment interest bill is delivered to the Buyer.

4.19 The Seller shall not assign without Buyer’s prior
written consent receivables resulting from the
Contract. Any such assignment without prior written
consent or in contradiction to the consent is invalid.
The Buyer is entitled to charge the Seller a
contractual penalty of 20% from the financial volume
of such assigned receivable.

4.20 If the Seller issues and delivers a credit note to an
invoice before its payment to the Buyer, the amount
of the receivable resulting from such an invoice will
be reduced by the amount of the credit note issued
in respect thereof. The Buyer will effect payment of
such an invoice reduced by the amount on the credit
note. Both the Seller and the Buyer agreed that the
Buyer is not obliged to inform the Seller about such
reduction in writing. If the Seller issues and delivers
a credit note referring to an invoice after it is paid, the
credit note shall be due and payable three (3) days
after it is delivered to the Buyer.

4.21 If not defined otherwise in the Contract or OPINZ, the
contractual penalty, compensation for damages,
termination fee and late payment interests
(hereinafter “sanctions”) shall be payable within the
term of sixty (60) days as from the date of delivery of
the statement thereof to the obliged Party and shall
be deemed paid when the funds in the relevant
amount is added to account of the obliged Party. The
Buyer shall be entitled to discount the amount of the
sanction from the price or from the next due payment.
By paying the amount of sanciont the Seller shall not
be relieved of its obligations under the Contract. The
contractual penalty shall be covered in full scope
concurrently with compensation for damages. The
Buyer is entitled to reduce the contractual penalty
according to the seriousness of the violation of the
contractual obligation by the Seller.

5. QUALITY REQUIREMENTS AND GUARANTEE

5.1 The Seller shall meet the quality standards and
technical requirements required by the Buyer.

5.2 The Seller shall provide guarantee for the Equipment
quality for the period of twenty-four (24) months from
the date of the Equipment commissioning
(“Guarantee period”), unless otherwise agreed upon
in the Contract.

5.3 The Seller shall remove all defects that occur within
the Guarantee period. The Seller shall remove
defects at its own cost (including transport cost and
travel expenses) and without any undue delay
immediately after receipt of Buyer's notice. Defects
shall be, at the Buyer's choice, removed either (i) by
repair; or (ii) replacement of defective parts; or (iii)
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5.6

5.7

alebo (ii) nahradou chybnych ¢&asti, alebo (iii)
znizenim ceny. Ak predavajuci neodstrani vady bez
zbyto€ného odkladu alebo ak ich neodstrani uplne,
kupuijuci je opravneny podfa vilastného vyberu (i)
pozadovat zniZzenie ceny, alebo (ii) na naklady
predavajuceho odstranit vady sdm alebo dat’ ich
odstranit a to bez toho, aby sa vzdal svojich prav
vyplyvajucich zo zaruky za akost. Takto vzniknuté
naklady kupujuci vyuctuje predavajucemu
a predavajuci sa zavazuje tieto naklady titulom
nahrady Skody uhradit’ kupujucemu v plnej vyske do
desiatich (10) dni od doru€enia ich vyuctovania
predavajucemu. Tymto postupom nie je dotknuty
narok kupujuceho na nahradu vzniknutej Skody.
Predavajuci zodpoveda v plnom rozsahu za
poruSenie prav tretich o0séb k zariadeniu
dodavanému predavajlucim, ktoré vyplyvaju z
priemyselného alebo duSevného vlastnictva.
Predavajuci odSkodni kupujuceho, bude ho chranit
a zabezpedi, aby neutrpel Ziadnu Skodu v suvislosti
s akymikolvek narokmi, stratami, povinnostami a
Skodami (vratane oddévodnenych poplatkov a
nakladov na pravne zastupenie), ktoré vzniknu
z titulu skuto€ného alebo domnelého porusenia prav
tretich osbb vyplyvajucich z priemyselného alebo
duSevného vlastnictva. PoruSenie prav tretich oséb
vyplyvajucich z priemyselného alebo duSevného
vlastnictva predavajucim bude povaZované za
podstatné  poruSenie  zmluvnych  povinnosti
predavajuceho.

VSetky vykresy a technické popisy (dalej len
stechnické podklady“) vyhotovené alebo dodané
predavajucim alebo subdodavatelmi
predavajuceho sa stanu vlastnictvom kupujuceho.
Predavajuci tymto udeluje kupujucemu c&asovo
neobmedzené bezvyhradné a bezplatné pravo
pouzivat  technické  podklady  akymkolvek
spbésobom, aky kupujuci uznd za vhodny pre
opravy, nahradné diely, nahradu Casti zariadenia,
udrzbu a upgrade zariadenia, vratane prava za
tymito ucelmi poskytnut ich tretej osobe a to bez
akychkolvek narokov na autorské prava, obchodné
tajomstva alebo iné vlastnicke prava. Ziadne
zapisy, ktoré obmedzuju kupujuceho na takéto
pouzitie technickych podkladov a akékolvek
obmedzenia takéhoto typu, ktoré sa technickych
podkladov mézu tykat, nie su platné. VSetky
ostatné prava vyplyvajuce z priemyselného alebo
iného duSevného vlastnictva, alebo v suvislosti

s nimi, su aostand vylu¢ne predavajucemu
a predavajuci  tymto  poskytne  kupujucemu
nevyhradné pravo alicenciu, plne zbavené
licenénych ainych poplatkov, na pouzivanie

predmetnych priemyselnych alebo inych prav
duSevného vlastnictva pre opravy, nahradné diely,
nahradu c&asti zariadenia, udrZzbu a upgrade
zariadenia, vratane prava kupujuceho vykonat
takéto opravy, nahradné diely a nahradu d&asti
zariadenia tretimi osobami a pravo kupujuceho na
to, aby tretie osoby vykonali upgrade a udrzbu
zariadenia. V pripade, ze predavajuci chce vylugit
z odovzdania niektoré €asti technickych podkladov
z dévodu, Ze obsahuju chranené informacie alebo
technoldgiu, tieto Casti technickych podkladov
musia byt jednotlivo identifikované, prerokované
s kupujucim a mézu byt vylu€ené iba s pisomnym
suhlasom kupujuceho, ktory nebude bezddvodne
odmietnuty.

VSetky technické podklady kupujuceho ako aj
podklady iného ako technického charakteru, ktoré
su dané k dispozicii predavajucemu, ostavaju
vyluénym vlastnictvom kupujiceho a nesmu byt
bez jeho predchadzajuceho pisomného suhlasu
pouzité predavajucim pre iné uc€ely ako plnenie
zmluvy, rozmnozované ani odovzdané tretej osobe;
predavajuci je povinny technické podklady (vratane
vyhotovenych  kopii) vratit kupujucemu bez
zbyto€ného odkladu po splneni u&elu.

Predavajuci je povinny minimalne jeden (1) mesiac
pred podanim prihlaSky patentu, uzitkového vzoru
alebo dizajnu na prisluSnom zapisnom mieste,
pisomne informovat kupujuceho o Uumysle podat

price reduction. If the Seller fails to remove defects
without undue delay or in full, the Buyer shall, at its
own choice, (i) require price reduction; or (ii) remove
defects or have the defects removed at Seller’s cost
without waiving its rights resulting from the quality
guarantee. The Buyer shall charge Seller such
incurred cost and the Seller shall settle such cost by
reason of damage reimbursement to the Buyer in full
amount within ten (10) days from its bill delivery to the
Buyer.

5.4 The Seller shall be fully responsible for violation of

third parties rights to the Equipment procured by the
Seller in order to carry out the work or related to such
work resulting from the industrial or intellectual
property. The Seller shall indemnify, protect and hold
harmless the Buyer in connection with any claims,
losses, obligations and damages (including justified
attorney’s fees and expenses) arising out of actual or
alleged violation of third party rights resulting from the
industrial or intellectual property. The Seller's
violation of the third parties rights resulting from the
industrial or intellectual property will be considered a
material breach of the Seller’s contractual obligation.

5.5 All drawings and technical descriptions (hereinafter

5.6

“Technical Documents”) elaborated or delivered by
the Seller or by Seller’s subcontractors shall become
the property of the Buyer. Seller herewith grants a
time unrestricted, unconditional, and gratuitous right
to the Buyer to use the Technical Documents in any
manner that the Buyer shall deem appropriate for
repairs, spare parts, replacement parts, maintenance
and upgrade of the Equipment, including the right to
provide the Technical Documents to a third party for
that purpose, without any claims to copyright, trade
secrets or any proprietary rights. No notations
restricting Buyer from such uses shall appear on such
Technical Documents, and any restrictions of such
type as may appear thereon shall be null and void. All
other rights resulting from or connected with industrial
or any other intellectual property shall be and remain
with the Seller, and Seller hereby grants to Buyer a
non-exclusive, royalty free fully paid up right and
license to use such industrial or other intellectual
property rights for repairs, spare parts, replacement
parts, maintenance and upgrade of the Equipment,
including the right of Buyer to have third parties make
such repairs, spare parts, and replacement parts, and
the right of Buyer to have third parties upgrade and
maintain the Equipment. If the Seller wishes to
exclude from handover certain portions of Technical
Documents because they contain protected
information or technology, such portions of Technical
Documents shall be identified, discussed with the
Buyer and can only be excluded upon written consent
of the Buyer that shall not be unreasonably withheld.

All Buyer’s Technical Documents and other than
technical documentation provided to the Seller shall
remain the exclusive property of the Buyer and shall
not be used by the Seller for any other purposes than
performance of the Contract, or reproduced or
provided to a third person without Buyer’s prior
written consent; the Seller shall return the Technical
Documents (including any copies) to the Buyer
without any undue delay after serving the purpose
contemplated.

5.7 Seller shall, no less than one (1) month before filing

an application for patent, utility model, or design with
the relevant registration authority, inform Buyer in
writing about intention of application filing, provided
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6.2

7.
7.1

7.2

7.3

7.4

7.5

7.6

prihlasku, ak predmet takejto ochrany akymkolvek
spbsobom vznikol na zaklade a/alebo v suvislosti s
informaciami al/alebo pozorovaniami alalebo
podkladmi, bez ohladu na ich formu, ktoré
predavajuci ziskal od kupujuceho alebo v spolupraci
s kupujucim, na zaklade a/alebo v suvislosti
s vyberovym konanim, uzatvaranim alebo plnenim
zmluvy. V pripade porusenia tejto povinnosti vznikne
kupujucemu pravo vyuctovat predavajucemu
zmluvnu pokutu vo vySke 30 000,- EUR za kazdy
jednotlivy pripad takéhoto porusenia.

ZODPOVEDNOST

Predavajuci zodpoveda za Skody, ktoré spdésobi
kupujucemu poruSenim svojich z&konnych alebo
zmluvnych povinnosti alebo svojou €innostou pri
plneni zmluvy alebo v suvislosti s tymto plnenim
azavazuje sa nahradit kupujucemu Skodu
v preukazanom rozsahu. Predavajuci je povinny
nahradit kupujucemu spbsobenu $kodu v plnej
vySke, vratane nepriamych a naslednych 38koéd a
uslého zisku, do desiatich (10) dni odo dna
dorucenia vyuctovania nahrady Skody
predavajucemu. Tym nie su dotknuté dalSie prava
a naroky kupujuceho za poruSenie zavazkov
predavajuceho uvedenych v tychto OPINZ a dalSich
zmluvnych dokumentoch.

Predavajuci v mene svojom, svojich nastupcov
a poverencov suhlasi ochranit, odskodnit
a neohrozit kupujuceho, nastupcov a poverencov
kupujuceho, agentov, pomocnikov a zamestnancov
kupujuceho voci akymkolvek a v8etkym narokom,
poziadavkam, priamym Skodam, aktivitam alebo
priCinam k aktivitdm podla zakona alebo rovnosti,
voCi akymkofvek a vSetkym stratdm a nakladom
alebo vydavkom, vratane opodstatnenych pravnych
poplatkov, v tejto suvislosti, pozadovanych urgitym
subjektom, osobou alebo osobami, vratane, ale nie
len, zamestnancami predavajuceho za telesné
urazy, choroby, smrt alebo po$kodenia majetku
vzniknutého v suvislosti so zariadenim, ktoré ma byt
dodané na zaklade zmluvnych dokumentov.

SANKCIE

V pripade nedodrzania dodacieho terminu si kupujuci
vyhradzuje pravo vyuctovat predavajucemu zmluvnu
pokutu vo vySke 0,05 % z kupnej ceny za kazdy den
omeskania predavajuceho.
Kupujuci je opravneny vyuctovat
zmluvnu pokutu vo vySke 1 % z kupnej
plnenie bolo vadné.

V pripade, ak predavajuci  Uplne alebo Ciastone
odmietne dodat’ zariadenie podla zmluvy, zavazuje
sa uhradit kupujucemu zmluvnu pokutu vo vyske
20 % z kupnej ceny nedodaného zariadenia.

predavajucemu
ceny, ak

Zaplatenim zmluvnej pokuty nie je dotknuty narok
kupujuceho na nahradu Skody, spodsobenej
omeskanim dodania zariadenia a vadnym plnenim.

Zaplatenim zmluvnej pokuty sa predavajuci
nezbavuje povinnosti splnenia dodavky zariadenia.

Ak jedna strana nezaplati v€as splatné Ciastky
zmluvnej pokuty, ma druha strana narok na urok
z omeskania vo vySke 0,01 % z oneskorenej platby
za kazdy den omeskania. Uroky z omeSkania su
splatné v lehote Sestdesiat (60) dni odo dna
vyuctovania urokov z omeskania.

UZIVATELSKE A VLASTNICKE PRAVO

8.2

Predavajuci prehlasuje, ze je vlastnikom
zariadenia, ktorého dodanie je predmetom zmluvy a
zariadenie nie je zatazené pravom tretej osoby.

Nebezpedlenstvo straty alebo poSkodenia zariadenia
a vlastnicke pravo k zariadeniu prechadza na

kupujuiceho  momentom  dodania  zariadenia
kupujucemu v sulade s dohodnutou dodacou
dolozkou.

6.2

7.2

7.3

7.4

7.5

7.6

8.2

that the subject-matter of such protection was
howsoever developed based on and/or in connection
with the information and/or observations and/or
documentation, irrespective of the form thereof,
obtained by Seller from Buyer or in cooperation with
Buyer based on and/or in connection with a tender,
execution or performance of the Contract. In the
event of violation of this obligation, Buyer shall be
entitled to charge Seller a contractual penalty of EUR
30,000.00 for each individual case of such violation.

LIABILITIES

The Seller shall be held liable for the damages it
causes to the Buyer due to violation of its statutory or
contractual obligations or by its activities when
fulfilling the Contract or in connection with such
fulfillment and the Seller is obliged to reimburse the
Buyer such incurred damage to the provable extent.
The Seller shall reimburse the Buyer for the damage
in full extent, including the indirect and consequential
damages and lost profit within ten (10) days from the
day a bill for damage reimbursement is delivered to
the Seller. Other rights and claims of the Buyer
resulting from violation of Seller's obligations set forth
in these OPINZ and other Contract documents are
hereby not affected.

Seller, for itself, its successors and assigns, agrees
to defend, indemnify and hold harmless Buyer,
Buyer's successors and assigns, and Buyer's agents,
servants and employees from and against any and all
claims, demands, direct damages, actions or causes
of action at law or in equity, together with any and all
losses, costs, or expenses including reasonable
attorneys' fees, in connection therewith or related
thereto, asserted by any entity, person or persons,
including but not limited to employees of Seller, for
bodily injuries, sickness, death or property damage
arising or in any manner growing out of the
Equipment supplied as per Contract documents.

SANCTIONS

In case of failure to observe the delivery time, the
Buyer reserves the right to charge a contractual
penalty in the amount of .05% of the Purchase Price
for each day of delay.

The Buyer is entitled to charge the Seller the
contractual penalty in case of quality defect, in the
amount of 1% of the Purchase Price.

If the Seller fully or partially refuses to fulfill its
obligation to deliver the Equipment according
to the Contract, the Seller shall pay to the
Buyer the contractual penalty in the amount
of 20% of the Purchase Price of the un-delivered
Equipment.

The Buyer’s right for compensation of the damage
caused by delay in delivery of the Equipment or by
the defect fulfillment shall not be affected by the
payment of contractual penalty.

The Payment of the contractual penalty will not
release the Seller from its duties to deliver the
Equipment.

Should one Party fail to pay its due contractual
penalty timely, the other Party shall be entitled to the
late payment interests in the amount of .01% of the
delayed sum for each day of delay. The interest shall
be due within sixty (60) days after late payment
interest bill delivery.

RIGHT OF USER AND RIGHT OF OWNERSHIP
The Seller declares that it is the owner of the
Equipment delivery of which is the subject of the
Contract, and that the Equipment is not encumbered
by the right of a third person.

Risk of loss of or damage to the Equipment and the
title to the Equipment passes to the Buyer as on the
moment of delivery of the Equipment to the Buyer in
compliance with the agreed delivery term.
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9. VYSSIAMOC

9.1 Kupujuci a predavajuci nezodpovedaju za Skody
spOsobené vys$Sou mocou. Za pripady vy$s$ej moci
su povazované také mimoriadne udalosti, akymi su
vojna, vojenské operacie rézneho druhu, vzbury,
sabotaze, poskodenie alebo znienie vyrobnych
zriadeni, revolucie, piratske Ciny, explézie, Strajky
mimo predavajuceho, Zzivelné pohromy, embarga
alebo uradné zasahy, vyhladsenie mimoriadneho
stavu a pod., ktoré vznikli bez zavinenia
ktorejkolvek zmluvnej strany, a ktoré brania do¢asne
alebo trvalo plneniu zmluvy a ktoré nemohli byt
kupujucim ani predavajucim predvidané alebo
odvratené. Zmluvné strany sa dohodli, ze za pripad
vys8ej moci sa bude povaZovat aj podstatny pokles
dopytu po oceliarenskych vyrobkoch
kupujuceho, ktory je mimo kontroly kupujuceho
a ktory nebol zapriCineny vyrobno-prevadzkovymi
podmienkami kupujuceho. Zmluvna strana, ktora
nemdze splnit’ svoje zavazky z dévodu vysSej moci,
je povinna bez zbyto¢ného odkladu, najneskér do
desiatich (10) dni o vzniku/zaniku tejto skutoCnosti
pisomne informovat druhd zmluvnd stranu.
Povinnost' preukazat existenciu okolnosti vysSej
moci ma ta zmluvna strana, ktoré sa jej dovolava.
V pripade, ak okolnosti vy$Sej moci nepretrvavaju
dihSie ako tridsat' (30) kalendarnych dni, st obidve
zmluvné strany povinné zotrvat v zmluvnom vztahu.
Ak okolnosti vy88ej moci pretrvavaju dlhSie ako
tridsat' (30) kalendarnych dni a jedna zo stran nie je
z doévodu pretrvavania vy$Sej moci schopna splnit’ si
svoje zavazky, je povinna tuto skuto¢nost oznamit’
druhej strane bez zbyto&ného odkladu a zarover je
ktorakolvek strana opravnena ztohto titulu od
zmluvy odstupit. UCinky odstupenia nastavaju
okamihom jeho doruCenia druhej strane. Zacatie
a ukonéenie okolnosti vy33ej moci musia byt
potvrdené Obchodnou komorou Statu, kde sa takato
okolnost vyskytuje. Okolnosti vy$8ej moci, ktoré
obvykle nepotvrdzuje Obchodna komora, musia byt
preukazané inym hodnovernym spésobom.

10. INFORMACIE A PROPAGACIA

10.1Predavajuci bude nakladat s akymikolvek udajmi,
informaciami alebo  dokumentmi, ziskanymi
predavajucim v suvislosti s vyberovym
konanim, uzatvaranim alebo plnenim zmluvy, ako s
informaciami déverného charakteru a predmetom
obchodného tajomstva (ak splfiaju nalezitosti podla
§ 17 Obchodného =zakonnika SR), ktoré bez
predchadzajuceho pisomného suhlasu kupujuceho
nemo6zu byt poskytnuté tretim osobam.

10.2Predavajuci nie je opravneny bez predchadzajuceho
pisomného suhlasu kupujuceho uvadzat kupujuceho
ako svojho obchodného partnera alebo pouzivat
obchodné meno alebo logo kupujuceho pri
propagacii seba alebo svojej Cinnosti alebo vo
vyhlaseniach pre média, a to v akejkolvek forme.

10.3V pripade, ak je predavajuci akymkolvek spésobom
zodpovedny za Unik informacii, ktoré maju charakter
obchodného tajomstva alebo dbévernych informacii
alebo predavajuci porusi ustanovenie bodu 10.2
tohto clanku, je kupujuci opravneny vyuctovat
predavajucemu a predavajuci je povinny zaplatit
kupujucemu zmluvnu pokutu vo vyske 30.000,- EUR
za kazdé jednotlivé porusenie.

11. AUDITNA KLAUZULA

11.1 Predavajuci je povinny viest presné a uplné knihy
a zaznamy (v pisomnej, elektronickej, alebo inej
forme) suvisiace s vykonavanou pracou, vSetkymi
Ciastkami fakturovanymi kupujucemu podla zmluvy
a inymi skuto€nostami tykajucimi sa zmluvy alebo
obchodnych vztahov medzi kupujucim
a predavajucim (dalej len ,knihy a zaznamy®).

11.2 Také knihy a zdznamy maju tiez obsahovat (bez
obmedzenia) vSetky zaznamy suvisiace
s akymikolvek (i) zmenami prace alebo pracami

9. _FORCE MAJEURE

9.1 The Buyer and the Seller are not responsible for
damages caused by force majeure. As the case of
force majeure can be considered extraordinary
events such as war, military operations of various
kind, uprising, sabotage, damage or destruction of
production facilities, revolutions, pirate acts,
explosions, strikes outside the Seller, natural
disasters, embargoes or official interventions,
declaration of emergency state, etc. occurring
without involvement of any of the Parties, and which
prevent temporarily or permanently to perform
Contract, and which couldn’'t have been foreseen or
averted either by the Buyer or by the Seller. The
Parties agreed that as the case of force majeure will
also be considered the substantial decrease in
demand for Buyer’s steel products which is out of
Buyer’s control and which was not caused by Buyer’s
production and operating conditions. The Party which
is prevented from fulfillment of the obligations due to
circumstances of force majeure shall be required to
inform the other Party, at the latest by ten (10) days,
in writing about such circumstances without undue
delay. The Party claiming force majeure shall be
obliged to prove the circumstances of the force
majeure. If circumstances of force majeure do not
last for more than thirty (30) calendar days, the
Parties shall be required to maintain their contractual
duties and obligations. If the circumstances of force
majeure last for more than thirty (30) calendar days
and one of the Parties is incapable of performance
due to continuing circumstances of force majeure,
this Party shall notify the other Party without undue
delay, and any Party shall be entitled to terminate the
Contract, effective at the moment when such notice
is delivered to the other Party. Beginning and
termination of circumstances of force majeure must
be confirmed by the Chamber of Commerce of the
country of the occurrence of such circumstances.
The circumstances of force majeure that are usually
not confirmed by the Chamber of Commerce must be
proven in another reliable manner.

10. INFORMATION AND PROPAGATION

10.1The Seller shall handle all data, information or
documents obtained by the Seller in relation to the
bid selection, conclusion or fulfillment of the Contract
as confidential information and trade secrets (if they
are trade secret according to § 17 of the Slovak
Commercial Code) that cannot be disclosed to third
parties without Buyer’s prior written consent.

10.2Without Buyer’s prior written consent, the Seller shall
neither introduce the Buyer as its business partner
nor use the Buyer's name or logo in any form of the
advertisement of Seller or Seller’s activities or press
(public) releases.

10.3In the event that Seller is any way responsible for the
disclosure of the trade secrets or confidential
information or Seller breaches the provisions of Iltem
10.2 of this Article, the Buyer shall be entitled to
charge the Seller and the Seller shall pay the Buyer
the contractual penalty to the Buyer in the amount of
EUR 30,000.00 per each individual violation.

11. AUDIT CLAUSE

11.1 The Seller shall maintain accurate and complete
books and records (whether in printed, electronic or
other format) regarding the work performed, all
amounts invoiced to the Buyer pursuant to the
Contract, and other matters relating to the Contract
or the Buyer’'s business relations with the Seller
(hereinafter “Books and Records”).

These Books and Records shall also include
(without limitation) all records relating to any (i)
changes or extra work, (ii) claim(s) for allowable

11.2
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naviac, (ii) poziadavkami na moznu uUpravu ceny
alebo terminu plnenia, (iii) pohosteniami a darmi,
(iv) obchodnymi, finanénymi a inymi transakciami
medzi predavajucim a ktorymkolvek
zamestnancom kupujuceho, (v) moznymi nakladmi
na ukoncenie zmluvy, (vi) akymikolvek inymi
moznymi poplatkami uvedenymi v zmluve, (vii)
darmi, pohosteniami alebo cestovnymi nakladmi
pre vladnych uradnikov, (viii) obchodnymi,
finanénymi alebo inymi transakciami medzi
predavajucim a vladnymi uradnikmi a (ix) plnenim
v8etkych  zmluvnych poZiadaviek predavajucim.
(Pre definiciu pojmu ,vladny dradnik® — vid Clanok
13 Protikorupéné zavazky).

11.3 Tieto knihy a zaznamy budu spristupnené
kontrole alebo auditu zo strany zastupcov
kupujuceho pocas primeranych pracovnych hodin

po dobu platnosti zmluvy a pocas obdobia
siedmich (7) nasledujucich rokov po skonceni
platnosti  zmluvy. Predavajuci bude plne

spolupracovat so zastupcami kupujuceho pri
vykonani kontroly alebo auditu a pri vyhotoveni
a spristupneni  vSetkych knih a zaznamov
uvedenych v tomto ¢&lanku.

11.4 Predavajuci je povinny prostrednictvom primeraného

zabezpe€enia vo svojich subdodavatelskych
zmluvach a nakupnych objednavkach
(subkontraktoch), pozadovat od svojich
predavajucich a dodavatelov (subdodavatelov),

aby (i) podobne viedli a uchovavali presné a uplné
knihy a zaznamy (ako je uvedené v tomto clanku)
sUvisiace s kazdou subdodavatelskou zmluvou
alebo nakupnou objednavkou uzavretou alebo
vystavenou predavajucim v suvislosti so zmluvou,
(i) umoznili kontrolu alebo audit tychto knih
a zaznamov kupujucim za podmienok a poc&as
obdobia ako je uvedené vtomto clanku a (iii)
spolupracovali pri vykonani kontroly alebo auditu.

11.5 Ak su sucastou zmluvy dodavatelske prace a sluzby
v oblasti informaénych technolégii, kupujuci ma
pravo vykonat audit v sidle predavajuceho tykajuci
sa bezpecnostnych parametrov jeho informacnych
systémov a technoldgii. Predavajuci je povinny
zmluvne zabezpelit vykon takehoto prava aj
u svojich subdodavatelov.

11.6 Akékolvek porusenie povinnosti predavajuceho pine
spolupracovat’ pri vyhotoveni alebo spristupneni
vSetkych knih a zaznamov uvedenych v auditnej
poziadavke kupujuceho podla tohto clanku tak, aby
bola umoznena v€asna a uUplna kontrola a audit
knih a zaznamov kupujucim, alebo akékolvek iné
porudenie povinnosti predavajuceho konat plne
v sulade s ktorymkolvek ustanovenim tohto ¢lanku,
bude povazované za podstatné poruSenie
zmluvnych povinnosti predavajucim.

12. EKONOMICKE SANKCIE

Predavajuci prehlasuje a zaruCuje, Ze, pokial ide o jeho
povinnosti podla tejto zmluvy a akejkolvek inej dohody
s kupujucim, v su€asnej dobe dodrZiava a nadalej bude
dodrziavat' zakony, predpisy a vykonavacie nariadenia
vydané al/alebo nariadené (i) SR alebo (ii) Eurépskou
uniou a jej organmi alebo (iii) Bezpecnostnou Radou
Organizacie spojenych narodov alebo (iv) Uradom pre
kontrolu zahraniCnych aktiv (The Office of Foreign Assets
Control ,OFAC") Ministerstva financii USA (pozri:
www.treasury.gov/ resource-center/sanctions/ Pages/
default.aspx), ktoré zakazuju, okrem inych veci,
vstupovanie do transakcii s a poskytovanie sluzieb
ur€itym cudzim krajinam, Uzemiam, entitdm a
jednotlivcom. Predavajuci prehlasuje a zarucuje, ze ani
predavajuci, ani zZiadna osoba, ktor& ma prospech zo
predavajuceho, nie je (i) osobou uvedenou v zozname
zvlast oznalenych obCanov a blokovanych oséb (tzv.
Specially Designated Nationals and Blocked Persons),
publikovanom uradom OFAC, alebo v ktoromkolvek inom
podobnom zozname vydanom akymkolvek z vySSie
uvedenych regulaénych organov (,Osoba zahrnutd do
zoznamu®), alebo (ii) ministerstvom/dradom, agenturou
alebo zastupcom, alebo nie je inak priamo alebo
nepriamo kontrolovany alebo konajuci v mene Ziadnej
Osoby zahrnutej do zoznamu alebo vlady Kkrajiny

adjustment of the price or schedule, (iii)
entertainment and gifts, (iv) business, financial or
other transactions between the Seller and any of
the Buyer's employees, (v) allowable termination
costs, (vi) any other allowable charges covered
under the Contract, (vii) gifts, entertainment, or
travel for Government Officials, (viii) business,
financial or other transactions between Seller and
Government Officials, and (ix) Seller's compliance
with all contract requirements. (For definition of the
term “Government Official” — see Article 13 Anti-
bribery commitments).

11.3 These Books and Records shall be open to
inspection or audit by representatives of the Buyer
during reasonable business hours during the
validity of this Contract and for a period of seven
(7) years thereafter. In connection with any audit
covered hereunder, the Seller shall cooperate fully
with the Buyer’s representatives in performance of
an inspection or audit, and in producing or making
available all Books and Records covered by this
Article.

Seller, through appropriate provision in its
subcontracts and purchase orders, shall require its
sub-contractor(s) and/or supplier(s) to (i) similarly
maintain and preserve accurate and complete
Books and Records (as described under this
Article) relating to each subcontract or purchase
order awarded or issued by the Seller in connection
with the Contract (ii) permit the inspection or audit
thereof by the Buyer upon the conditions and time
period as provided in this Article, and (iii) cooperate
in the performance of an inspection or audit
hereunder.
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11.5 If the delivery of work and services related to the
area of information technologies is part of the
Contract, the Buyer has the right to an audit at the
Seller's place of business, concerning the safety
parameters of the Seller’s information systems and
technologies. The Seller is obliged to stipulate the
exercise of this right with its sub-sellers as well.
11.6 Any failure by Seller to cooperate fully in producing
or making available all Books and Records covered
by a Buyer's audit request hereunder, so as to
permit a timely and complete inspection and audit
thereof by the Buyer, or any other failure by the
Seller to comply fully with any of the provisions of
this Article shall constitute a material breach of the
Seller’s contractual obligations.

12. ECONOMIC SANCTIONS

Seller represents and warrants that, with respect to its
obligations under this Contract and any other agreement
with Buyer, it is currently in compliance with, and shall
remain in compliance with, the laws, regulations and
executive orders issued and/or administered by (i) the
Slovak Republic or (i) the European Union and its
authorities or (iii) the United Nations Security Council or
(iv) the Office of Foreign Assets Control ("OFAC") of the
U.S. Department of the Treasury (see:www.
treasury.gov/resource-center/sanctions/Pages/
default.aspx), which prohibit, among other things,
engaging in transactions with, and providing services to,
certain foreign countries, territories, entities and
individuals. Seller represents and warrants that neither
Seller nor any person having a beneficial interest in Seller
is (i) a person whose name appears on the list of Specially
Designated Nationals and Blocked Persons published by
OFAC or any other similar list published by any of the
above mentioned regulatory authorities (a “Listed
Person”) or (ii) a department, agency or instrumentality of,
or is otherwise directly or indirectly controlled by or acting
on behalf of any Listed Person or the government of a
country subject to comprehensive economic sanctions
administered by any of the above mentioned regulatory
authorities, including Iran, Sudan, Cuba, Burma, Syria
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podliehajucej suhrnnym  ekonomickym  sankciam
nariadenym  ktorymkolvek z vySSie uvedenych
regulaénych organov, zahffajuc Iran, Sudan, Kubu,
Mjanmarsko, Syriu a Severni Koéreu (kazda Osoba
zahrnuta do zoznamu a kazda ina entita a krajina opisana
v Casti (ii) sa dalej oznacuje ako ,Blokovana Osoba®).

Predavajuci dalej prehlasuje a zaruc€uje, Ze Ziadne prace,
ktoré dodava kupujucemu, vratane tovaru dodavaného
ako sucast’ takychto prac, nebude zahfiat, vyZadovat
sucinnost’ s, tykat sa, suvisiet s alebo pochadzat od,
vcelku alebo scCasti, ziadnej Blokovanej Osoby.
Predavajuci dalej prehlasuje a zaru€uje, ze ziadna Cast
prijmov z akejkolvek transakcie s kupujucim netvori
alebo nebude tvorit pefiazné prostriedky ziskané v mene
akejkolvek Blokovanej Osoby alebo sa inak nepouZzije,
priamo alebo nepriamo, v spojeni s investovanim alebo s
akoukolvek transakciou alebo obchodovanim s
akoukolvek Blokovanou Osobou.

Predavajuci tymto wuznava a suhlasi, ze poruSenie
akejkolvek podmienky tohto bodu predavajucim
kedykolvek po€as doby platnosti tejto zmluvy sa bude
povazovat za podstatné porusenie zmluvy.

Predavajuci tymto suhlasi, Ze odSkodni, obhaji a uchrani
od ujmy kupujuceho ajeho Statutarnych zastupcov,
riaditelov/veducich pracovnikov a zamestnancov pred a
proti akymkolvek a vSetkym narokom, poziadavkam,
nahradam 3kéd, vydavkom, pokutdam a penale
vzniknutym v suvislosti s akymkolvek poruSenim resp.
udajnym poruSsenim tohto prehlasenia a zaruky
predavajucim alebo jeho zastupcami. Kupujuci méze
odmietnut, pozastavit alebo odrieknut akukolvek
transakciu zahffiajucu Blokovani Osobu bez zmluvnej
pokuty, pendle alebo platby za odmietnuty, pozastaveny
alebo odrieknuty tovar a prace, alalebo odstupit od
zmluvy alebo akejkolvek inej dohody s predavajucim,
uplne alebo scasti, alebo ich ukongit, ak (i) predavajuci
alebo jeho zastupca porusil vy$Sie uvedené prehlasenie
a zaruku alebo (ii) kupujuci je v dobrej viere presvedceny,
Ze predavajuci alebo jeho zastupca ma v umysle porusit
vySSie uvedené prehlasenie a zaruku, a predavajuci
vodpovedi na vyzvu kupujuceho neposkytne bez
zbytocného odkladu primerané a uspokojivé uistenie, ze
kona plne v sulade s tymto &ldnkom. Ak predavajuci, ako
sucast prac, doda tovar, ktory nebude v sulade s tymto
bodom, kupujuci bude mat pravo Ziadat, aby predavajuci
nahradil nevyhovujuci tovar vyhovujucim tovarom, ktory
bude spliat kvalitu, rozmery, mnozstvo a akékolvek iné
identifikaCné vlastnosti uvedené v zmluve, a to bez
dodatoéného poplatku, a bude dodany urgentne.
Predavajuci uhradi vSetky vydavky, dodatoCné poplatky,
zmluvné pokuty, penale, platby za urgentné dodanie a
nahradu Skody za prace a tovar dodané v rozpore
s tymto bodom, vratane, ale nie len, 8kdd vzniknutych
v dosledku toho, ze kupujuci musel obstarat prace od
iného dodavatela.

13. PROTIKORUPCNE ZAVAZKY

13.1 Predavajuci vyhlasuje, ze ani on ani ziadny z jeho
majitelov, riaditelov, zamestnancov, ani Ziadna ina
osoba, konajuca v jeho mene, v suvislosti s ukonmi

a transakciami zamySlanymi zmluvou alebo
v suvislosti s akymikolvek inymi  obchodnymi
transakciami zahfhajacimi kupujuceho,

neuskutocnila a neuskutoCni, neponukla a
neponukne, alebo neslubila a neslUbi ziadnu platbu
alebo inu hodnotnu vec, priamo alebo nepriamo, (i)
Ziadnemu  vladnemu  Uradnikovi; (i) Ziadnej
politickej strane, funkcionarovi politickej strany
alebo kandidatovi na drad; (iii) tretej strane s
vedomim alebo s podozrenim, ze takato platba
alebo hodnotna vec bude v plnom rozsahu alebo
sCasti poskytnuta, ponuknutda alebo prisfUbena
komukolvek  zvy3Sie uvedenych  alebo (iv)
akejkolvek fyzickej alebo pravnickej osobe, ak by
takato platba alebo prevod porusSovali pravo
krajiny, vktorej su vykonané, alebo pravo
Slovenskej republiky, Eurdpskej Unie alebo USA.

and North Korea (each Listed Person and each other
entity and country described in clause (ii), a “Blocked
Person”).

Seller further represents and warrants that none of the
services that it is supplying to Buyer, including any goods
supplied as a part of such services, will involve, require
interaction with, concern, relate to, or originate from, in
whole or in part, any Blocked Person. Seller further
represents and warrants that no part of the proceeds from
any transaction with Buyer constitutes or will constitute
funds obtained on behalf of any Blocked Person or will
otherwise be used, directly or indirectly, in connection with
any investment in, or any transactions or dealings with,
any Blocked Person.

Seller hereby acknowledges and agrees that Seller’s
breach of any of the terms of this Item at any time during
the term of the Contract shall be considered a material
breach of the Contract.

Seller hereby agrees to indemnify, defend and hold
harmless Buyer and its officers, directors and employees
from and against any and all claims, demands, damages,
costs, penalties and fines arising in connection with any
alleged breach by such Seller or its agents of this
representation and warranty. Buyer may reject, suspend
or cancel any transaction involving a Blocked Person
without penalty or payment for the rejected, suspended or
cancelled goods or services, and/or withdraw from or
terminate the Contract or any other agreement with Seller,
in whole or in part, if (i) Seller or its agent has violated
the above representation and warranty, or (ii) Buyer has
a good faith basis for believing that Seller or its agent
intends to violate the above representation and warranty,
and Seller, in response to Buyer's request, does not
provide without undue delay an adequate and satisfactory
assurance of its full compliance with this Article. If Seller,
as a part of its services, provides goods that do not
conform with this Item, Buyer has the right to demand that
Seller replace the nonconforming goods with conforming
goods that satisfy the quality, size, volume, and any other
identifying characteristics listed in the Contract at no
additional charge and on an emergency “rush” basis.
Seller will pay all costs, additional fees, penalties, rush
payments, and damages for nonconforming services
furnished in violation of this Item, including but not limited
to any damages incurred as a result of Buyer having to
purchase the services from an alternative supplier.

13. _ANTI-BRIBERY COMMITMENTS
13.1 Seller affirms that it, and each of its owners, directors,
employees and every other person working on its
behalf, has not and will not, in connection with the
work or transactions contemplated by the Contract or
in connection with any other business transactions
involving Buyer, give, offer, or promise any money or
any other thing of value, directly or indirectly, (i) to any
Government Official; (ii) to any political party, official
of a political party, or candidate for political office;
(iii) to a third party with knowledge or suspicion that
all or part of the money or thing of value will be given,
offered, or promised to any of the foregoing; or (iv) to
any other person or entity, if such payment or transfer
would violate the laws of the country in which made
or the laws of the Slovak Republic, European Union
or the United States. Itis the intent of the Parties that
no payments or transfers of money or anything of
value shall be made which have the purpose or effect
of public or commercial bribery, acceptance of or
acquiescence in extortion, kickbacks or other
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13.2

13.3

134

Je umyslom zmluvnych stran, aby ziadne platby
alebo prevody pefazi alebo ¢ohokolvek
hodnotného neboli vykonané s umyslom alebo
efektom verejnej alebo komerénej korupcie,
akceptacie alebo tichého suhlasu s vydieranim,
uplatku alebo inych nelegalnych alebo necestnych
nastrojov na ziskanie obchodu. Avsak, tento bod

nezakazuje poskytovanie obchodnych
upomienkovych darov nepatrnej hodnoty, Ci
poskytnutie Standardného a obvyklého
obchodného pohostenia za podmienky, Ze
akykolvek  takyto upomienkovy dar alebo
pohostenie su legalne v State, v ktorom su
poskytnuté, su ponuknuté z legitimneho
obchodného dévodu, odévodnené danymi
okolnostami, anie su poskytnuté so Ziadnym

necestnym alebo korupénym ciefom. Pre ucely
zmluvy  pojem ,vladny dradnik® znamena
akéhokolvek Cinitefa alebo zamestnanca (i)
akejkolvek miestnej, Statnej, regionalnej alebo
narodnej vlady/spravy alebo akéhokolvek
ministerstva/ Statneho alebo spravneho organu,
agentury alebo ich zastupcu, (i) spolo€nosti Uplne
alebo CiastoCne vlastnenej alebo kontrolovane;j
vladou, alebo Statnym €i spravnym organom, alebo
(iii) verejnej medzinarodnej organizacie, alebo
akukolvek inl osobu oficialne konajucu pre alebo
v mene takejto vlady alebo ministerstva, Statneho
alebo spravneho organu, zastupcu, spolo€nosti
alebo verejnej medzinarodnej organizacie.

Pravo implementujuce Dohovor Organizacie pre
hospodarsku spolupracu a rozvoj o boji s
podplacanim zahrani¢nych verejnych cCinitefov v
medzinarodnych obchodnych transakciach
(“Dohovor  OECD”), vratane  protikorupcnej
legislativy Slovenskej republiky a zakona USA
0 zahraniénych korup&nych praktikach (dalej spolu
“prislusna protikorupéna legislativa®), zakazuje
priame anepriame podplacanie a  pokus
o podplacanie verejnych ¢initelov. Obe zmluvné
strany su oboznamené S prislusnou
protikorup&nou legislativou, rozumeju jej a suhlasia
s jej dodrziavanim atiez stym, ze nepodniknu
Ziadne kroky, ktoré by mohli byt poruSenim alebo
by mohli  zapri€init  poruSenie  prisluSnej
protikorupénej legislativy alebo poruSenie prava
inych krajin, ktoré zakazuje rovnaky typ spravania.
Predavajuci prehlasil a zaru€il, a tymto opat
potvrdzuje svoje prehlasenie, Ze, podla jeho
vedomosti abez dalSieho zistovania, Ziadny
zamestnanec, Statutarny zastupca, riaditel ani
priamy alebo nepriamy vlastnik predavajuceho,
okrem tych, ktori boli oznameni kupujucemu nie je
vladnym udradnikom, funkcionarom politickej strany
ani kandidatom na urad, ¢i blizkym rodinnym
prislusnikom takej osoby. V pripade, Zze poc¢as doby
platnosti tejto zmluvy, sa predavajuci dozvie
0 zmene skuto€nosti uvedenych vtomto bode,
suhlasi s ich okamzitym zverejnenim kupujucemu.
Predavajuci suhlasi, Ze na zaklade poziadavky
kupujuceho pisomne prehlasi, ze on, a podfa jeho
vedomia ani ina osoba, véitane, ale nie len,
kazdého priameho a nepriameho vlastnika,
riaditefa, Statutarneho zastupcu, zamestnanca,
zastupcu a agenta predavajuceho, neposkytla,
neponukla alebo neprislibila Ziadne peniaze,
p6ziCku, dar, ina platbu alebo akukolvek inu
hodnotnu vec, priamo alebo nepriamo, vladnemu
uradnikovi alebo vjeho prospech, vzaujme
ziskania alebo udrzania obchodu s alebo pre
kupujuceho. Predavajuci dalej suhlasi, ze ak sa
dozvie alebo ma dbévod domnievat sa, Zze doslo
k akémukolvek  takému  konaniu v suvislosti
s obchodnymi €innostami kupujuceho, okamzite
oznami kupujucemu takuto vedomost alebo
domnienku a bude spolupracovat pri preSetrovani
takého konania kupujucim.

13.5 Podmienky uvedené v tomto bode mdze kupujuci

poskytnut Statnym a spravnym organom alebo inym
osobam s legitimnym narokom na spristupnenie
tychto udajov.

13.2 Laws

13.3

13.4

unlawful or improper means of obtaining business.
This Item shall not, however, prohibit the giving of
business mementos of hominal value, or provision of
normal and customary business entertainment,
provided that any such business memento or
entertainment is lawful in the country in which it is
provided, offered for a legitimate business purposes,
reasonable under the circumstances, and not
provided for any improper or corrupt purpose. Forthe
purposes of the Contract, “Government Official”’
means any officer or employee of (i) any local, state,
provincial, or national government or any department,
agency or instrumentality thereof, (ii) wholly or
partially state/government-owned or
state/government-controlled corporation, or (i)
public international organization, or any other person
acting in an official capacity for or on behalf of any
such government, department, agency,
instrumentality, corporation or public international
organization.

implementing the Organization for
Economic Co-operation and Development
Convention on Combating Bribery of Foreign Public
Officials in International Business Transactions (the
“OECD Anti-bribery Convention”), including the anti-
bribery laws of the Slovak Republic and the U.S.
Foreign Corrupt Practices Act (collectively the
“applicable anti-bribery legislation”), prohibit direct
and indirect bribery and attempted bribery of public
officials. Both parties are familiar with, understand,
and agree to comply with the applicable anti-bribery
legislation and to take no action that might be or
cause a violation of the applicable anti-bribery
legislation or a violation of the laws of other countries
that prohibit the same type of conduct.

Seller has represented and warranted, and hereby
reaffirms its representation and warranty, that, to its
knowledge and without further investigation, no
employee, officer, director, or direct or indirect owner
of Seller, other than those disclosed to Buyer, is a
Government Official, political party official or
candidate for political office, or an immediate family
member of such an individual. In the event that,
during the term of the Contract, Seller becomes
aware of a change in the information contained in this
Item, Seller agrees to make immediate disclosure to
Buyer.

Seller agrees that it will, at the request of Buyer,
certify that it has not, and that, to its knowledge, no
other person, including, but not limited to, every
direct and indirect owner, director, officer, employee,
representative, and agent of Seller, has given,
offered, or promised any money, loan, gift, donation,
other payment, or any other thing of value, directly or
indirectly, to or for the benefit of any Government
Official in order to obtain or retain business with or
for Buyer. Seller further agrees that, should it learn of
or have reason to suspect that any such conduct has
occurred in connection with Buyer’s business, it will
immediately advise Buyer of such knowledge or
suspicion and cooperate with any investigation by
Buyer of the conduct.

13.5 The terms of this Article may be disclosed by Buyer to

government agencies and other persons with a
legitimate need for such information.

13/ 17




Vydanie/Issue: 05/2018
Verzia/Version: 1

13.6 Bez ohfadu na akékolvek ustanovenia o ukonceni |13.6 Notwithstanding any termination/withdrawal

alebo odstupeni od zmluvy obsiahnuté v zmluve,
kupujuci moéze okamzite odstupit od zmluvy bez
sankcii, ak (i) predavajuci podstatnym spdsobom
porusil akukolvek podmienku uvedenu v tomto
bode alebo (ii) existuju okolnosti, na zaklade ktorych
kupujuci v dobrej viere veri, ze
(a) predavajuci sa zapojil do nelegalneho konania
alebo neetickych obchodnych praktik, ¢i uz
v suvislosti s plnenim zmluvy alebo inak,
alebo
(b) predavajuci alebo ktokolvek konajuci v jeho
mene, vratane  ktoréhokolvek  zjeho
vlastnikov, riaditelov, Statutarnych zastupcov
zamestnancov, agentov, predajcov,
zastupcov, subdodavatelov alebo tretich osdb
konajucich v jeho mene, ma v umysle porusit
tento ¢lanok alebo sa zapajit do nelegélneho
konania alebo neetickych  obchodnych
praktik v suvislosti so zmluvou,
a predavajuci, v odpovedi na vyzvu kupujuceho,
neposkytne bez zbyto€ného odkladu primerané
a uspokojivé uistenie, Ze kona plne v sulade s tymto
bodom. V pripade takého odstupenia (i) vSetky
dalSie existujuce zmluvné z&vazky moézu byt
kupujucim zrusené a (ii) vSetky ponuky nevybavené
v ase ukonenia zmluvy budud povazované za
zruSené.

provisions of the Contract, Buyer may withdraw from
the Contract immediately without penalty, if (i) Seller
has materially breached any of the terms and
conditions in this Article, or (ii) the circumstances
exist causing Buyer to have a good faith belief that
(a) Seller has engaged in illegal conduct or unethical
business practices, whether in connection with
performance of the Contract or otherwise, or
(b) Seller or anyone working on behalf of Seller,
including any of its owners, directors, officers,
employees, agents, salesmen, representatives,
sub-sellers, or any other third parties acting on its
behalf, intends to violate this Article or engage in
illegal conduct or unethical business practices in
connection with the Contract,
and Seller, in response to Buyer’s request, does not
provide without undue delay an adequate and
satisfactory assurance of its full compliance with this
Item. In the event of such withdrawal, (i) all other
existing contractual obligations may be declared null
and void by Buyer, and (ii) all offers outstanding at the
time of termination shall be deemed rescinded.

13.7 Vztah, vytvoreny zmluvou je taky, Ze |[13.7 The relationship created by the Contract is that of

predavajuci je nezavisly a s vynimkou toho, ¢o

mbze byt Specificky uvedené v zmluve, ani

predavajuci, ani Zziadny z jeho vlastnikov, riaditelov,

Statutarnych zastupcov, zamestnancov, agentov,

predajcov, zastupcov, subdodavatelov alebo

akychkolvek tretich 0s6b konajucich v jeho mene
nebude mat Ziadne pravo alebo poverenie

- vystupovat ako zamestnanec alebo agent
kupujuceho;

- uzavriet obchod vmene alebo na ucet
kupujuceho;

- davat akékolvek platby, navrhy, sluby, zaruky,
garancie, zaruky alebo prehlasenia v zastupeni
alebo v mene kupujuceho;

- prevziat alebo vytvarat akékolvek zavazky
akéhokolvek druhu, vyslovné alebo naznacené,
v zastupeni kupujuceho;

- vstupovat do zmluvnych vztahov alebo zavazkov
v mene kupujuceho;

- zavazovat kupujuceho v akomkolvek ohlade;
alebo

- zastupovat kupujuceho akymkolvek spdsobom
inak, ako je uvedené v zmluve.

independent seller, and, except as may be
specifically provided in the Contract, neither the
Seller nor any of its owners, directors, officers,
employees, agents, salesmen, representatives, sub-
sellers, or any other third parties acting on its behalf
shall have any right or authority to

- hold itself out as an employee or agent of Buyer;

- conduct any business in the name of or for the
account of Buyer,;

- make any payments, proposals, promises,
warranties, guarantees or representations on
behalf of or in the name of Buyer;

- assume or create any obligation of any kind,
express or implied, on behalf of Buyer;

- enter into contracts or commitments in the name
of Buyer;

- bind Buyer in any respect whatsoever; or

- represent Buyer in any way other than as
provided in the Contract.

13.8 Predavajuci, bez predchadzajuceho pisomného | 13.8 Seller shall not utilize or employ any third party,

stuhlasu kupujuceho, nepouzije ani nenajme
akukolvek tretiu stranu, jednotlivca alebo
spolo¢nost, aby konala v mene Kkupujuceho
v suvislosti s plnenim zmluvy predavajucim.

individual or entity to act on Buyer's behalf in
connection with Seller’s performance under the
Contract, without the express prior written approval
of Buyer.

14. POVINNOSTI PREDAVAJUCEHO 14. SELLER’S OBLIGATIONS
14.1 Pocas doby trvania zmluvy je predavajuci povinny | 14.1 During the term of the Contract, the Seller is obliged

oznamit  kupujucemu zmeny tykajuce sa
obchodného mena, sidla, miesta podnikania,
Statutarnych  organov  vratane spdsobu ich
zastupovania vocCi tretim osobam, predmetu
¢innosti, ak suvisi so zmluvou, zacatie exeku¢ného
konania na majetok predavajuceho a zalatie
akéhokolvek  konania  podla  aplikovatelnej
legislativy upravujucej konkurz alebo obdobné
konanie.

to inform the Customer about changes concerning
commercial name, registered site, place of business,
statutory bodies, including the manner of their
representation against third persons, subject of
business activity if related to the Work under the
Contract, initiation of execution proceeding on the
Seller's property and initiation of any proceeding
according to the applicable legislation governing the
bankruptcy or any similar proceeding.

14.2 V pripade, ak je v suvislosti s plnenim zmluvy | 14.21f, in connection with execution of the Contract, entry

nevyhnuty vstup zamestnancov predavajuceho
alebo jeho subdodavatelov do priestorov alebo
objektov kupujuceho za ucelom vykonavania
¢innosti (napr. pozorovania, testovania, montaze),
predavajuci je povinny o tejto skuto€nosti vopred
informovat’ kupujuceho. Predavajuci je v tomto
pripade povinny riadne oboznamit  svojich
zamestnancov s platnou internou dokumentaciou
kupujuceho pre externé subjekty a zabezpedit jej
dodrziavanie pri vykone <cinnosti u kupujuceho,
pricom oboznamenie zamestnancov musi byt
zdokumentované tak, aby bolo na Ziadost

of the Seller's employees or the employees of the
Seller's subcontractors into the premises or facilities
of the Buyer shall be necessary for the purpose of
performing activities related thereto (e. g. monitoring,
testing, assembly), the Seller shall notify the Buyer of
such a fact in advance. In such a case, the Seller
shall duly familiarize its employees with the valid
internal documentation of the Buyer for external
subjects and provide for observance thereof while
performing activities at the Buyer, whereas such
familiarization must be documented in such a way so
that it could be provable when requested by the
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14.3

14.4

14.5

14.6

14.7

15.

kupujuceho preukazatelné. Zaroven sa predavajuci
zavazuje zabezpeCit dodrziavanie internych
predpisov kupujuceho aj jeho subdodavatelmi
vstupujucimi  do  priestorov  alebo objektov
kupujuceho v suvislosti s plnenim zmluvy. Platna
dokumentacia kupujuceho pre externé subjekty je
predavajucemu a jeho subdodavatelom dostupna
po registracii predavajuceho v informaénom
systéme SteelTrack, na web stranke kupujuceho:
www.usske.sk. Registracia predavajuceho je
povinna. Kupujuci si vyhradzuje pravo menit
umiestnenie platnej dokumentacie pre externé
subjekty, ako aj rozsah a spbsob jej ochrany. Takéto
zmeny Kupujuci oznami preddavajucemu pisomne
a predavajuci sa zavazuje ich reSpektovat.

Ak za ucelom plnenia predmetu zmluvy je potrebny
vstup osobnych, nakladnych ainych ucelovych
motorovych vozidiel predavajuceho na uzemie
kupujuceho, predavajuci je povinny oboznamit
svojich zamestnancov so zakazom prepravy tretich
0sOb (vratane maloletych a mladistvych) v tychto
motorovych vozidlach. Vodi€¢om motorovych vozidiel
vratane osadky vozidla sa zakazuje poZivat
alkoholické napoje a iné navykové latky a vnasat'ich
na uUzemie ado priestorov kupujuceho. Vozidla
predavajuceho alebo jeho subdodavatelov nebudu
vpustené na Uzemie kupujuceho bez povinnej
vybavy osadky: ochranna prilba, ochranné okuliare,
pracovné rukavice, pracovny odev (montérky),
pracovna obuv. Pred vstupom do objektov
kupujuceho musi mat osadka povinnu vybavu
obleCenu, obutu a pouzitd. Motorové vozidla
s vyklopnou korbou musia mat v kabine
nainstalovany funkény zvukovy a svetelny indikator
vyklopenia korby. V pripade poruSenia tychto
zdkazov a povinnosti nebude vozidlam umozneny
vjazd na uzemie kupujuceho alebo budu z Uzemia
kupujuceho vykazané. Takéto konanie kupujuceho
sa nepovazuje za jeho omeSkanie. Dodrziavanie
tychto zakazov a povinnosti je predavajuci povinny
zmluvne zabezpecit' aj u svojich subdodavatelov.

Ak predavajuci vstupuje na Uzemie kupujuceho,
alebo zabezpeluje dodavku prostrednictvom
prepravnej firmy, je povinny preukazat platné
poistenie proti kodam spdsobenym zamestnancom
pri praci a poistenie proti Skodam sp&sobenym
prevadzkou motorovych vozidiel.

V koreSpondencii, vo faktdrach, na zasielacich,
baliacich, ndkladnych a dodacich listoch, navestiach
a inych sprievodnych dokladoch je predavajuci
povinny uvadzat ¢&islo obchodného pripadu.
Sucasne je povinny toto Cislo uvadzat na vonkajsej
strane obalov.

Predavajuci nesmie previest na tretiu osobu ziadne
povinnosti  vyplyvajuce  zo zmluvy  bez
predchadzajuceho pisomného suhlasu kupujuceho.
Predavajuci prehlasuje, Zze podnikatelsku c€innost
vykonava etickym spOdsobom a v celom rozsahu
v sulade s prislusnymi pravnymi predpismi, najma,
ale nie len, pravnymi predpismi zakazujucimi
nelegalnu pracu anelegdlne zamestnavanie.
V pripade, ak Predavajuci porusi pravne predpisy
zakazujuce nelegalnu pracu a/alebo nelegalne
zamestnavanie alalebo iné pravne predpisy
a nasledne prisludny organ Statnej spravy ulozi
Kupujucemu sankciu ztitulu tohto poruSenia
Predavajucim, Predavajuci sa zavazuje vyrubenu
sankciu titulom nahrady Skody uhradit Kupujicemu
v plnej vySke do desiatich (10) dni od dorucenia jej
vyuctovania Predavajucemu.

UKONCENIE ZMLUVY

15.1 Platnost zmluvy zanika:

15.2 Ktorakolvek strana ma pravo

a)dodanim zariadenia a splnenim suvisiacich
zmluvnych povinnosti zmluvnych stran, alebo

b)pisomnou dohodou zmluvnych stran, alebo

c)pisomnym odstupenim od zmluvy podfa bodov
15.2 az 15.5 OPINZ.

odstupit  od

zmluvy v nasledovnych pripadoch:

14.3

14.4

14.5

14.6

14.7

15.

Buyer. At the same time, the Seller hereby also
undertakes to provide for observance of the internal
regulations of the Buyer by the Sellers
subcontractors entering the Buyer's premises or
facilities in connection with execution of the Contract.
The valid documentation of the Buyer for external
subjects is available upon registration of the Seller in
the information system SeelTrack on the Buyer’s
web-side: www.usske.sk. The registration of the
Seller is obligatory. The Buyer hereby reserves its
right to change placement of the valid documentation
for external subjects, and also the extent and ways
of protection thereof. The Seller shall be notified of
such changes by the Buyer in written, while the Seller
undertakes to respect them.

If for the purpose of execution of the Contract entry
of passenger vehicles, lorries and other utility
vehicles of the Seller into the area of the Buyer is
necessary, the Seller shall familiarize its employees
with the ban on transportation of third persons
(including minors and juveniles) in such motor
vehicles. Motor vehicle drivers including vehicle crew
are prohibited to use alcoholic beverages and other
habit-forming substances and bring them into
Buyer's area and premises. Motor vehicles of the
Seller or its subcontractors shall not be allowed to
enter the Buyer's area without the compulsory
equipment of the crew: hard hat, protective gloves,
protective goggles, protective clothes (overalls), and
safety boots. Before entering the Buyer's premises,
the crew must have the compulsory equipment on; if
not, such a crew shall be ordered out of the Buyer's
area. Motor vehicles with self-skipping bodies must
be equipped with functional acoustical and light
indicators of body skip to be located in the cabin. In
case of breach of these prohibitions and obligations,
the motor vehicles will not be allowed to enter the
Buyer's area or they will be ordered to leave the
Buyer’s area. Such Buyer’s acting is not regarded as
his delay. The Seller is obliged to stipulate the
adherence to these prohibitions and obligations also
with its subcontractors.

If the Seller enters the area of the Buyer, or if the
delivery of the Equipment is performed through a
carrier, the Seller shall be required to present proof of
valid insurance policy covering damages caused by
the employees while performing work and damages
caused by operation of motor vehicles.

The Seller shall state the business transaction
number in correspondence, invoices, loading and
delivery notes, packing lists, waybills, advices and
other accompanying documents. At the same time
the Seller shall state this number on the outer side of
packages.

The Seller shall not transfer any obligations arising
from the Contract to the third party without previous
written Buyer’s consent.

The Seller declares that the Seller pursues its
business activities in an ethical manner and to the full
extent in accordance with applicable legislation, in
particular, but without limitation to, legislation
prohibiting undeclared work and illegal employment.
In the case that the Seller violates legislation
prohibiting  undeclared work and/or illegal
employment and/or other legislation and thereafter
the competent state administration authority levies a
sanction on the Buyer due to such violation by the
Seller, the Seller shall reimburse the Buyer for the
levied sanction by reason of damage indemnification
in the full amount within ten (10) days from delivery of
its bill to the Seller.

TERMINATION OF THE CONTRACT

15.1 The validity of the Contract expires upon:

a) delivery of Equipment and completion of related
contractual obligations of the Parties, or

b) written agreement of the Parties, or

c) written withdrawal from the Contract according to
items 15.2 to 15.5 of OPINZ.

15.2Any Party may withdraw from the Contract in the

following cases:
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a) druha strana porusi zakonné povinnosti alebo
povinnosti ustanovené zmluvou alebo OPINZ
nie  podstatnym spbésobom  a napriek
pisomnému upozorneniu nevykona napravu v
primeranej lehote stanovenej neporusujucou
stranou,

b) druha strana opakovane porusi
povinnosti alebo povinnosti
zmluvou alebo OPINZ,

¢) druha strana porusi zakonné povinnosti alebo
povinnosti ustanovené zmluvou alebo OPINZ
podstatnym spésobom, pricom za podstatné
porusSenie sa povazuje najma porusenie takto
vyslovne definované v zmluve alebo OPINZ,

d) vyslovne definovanych v zmluve alebo OPINZ.
Kupujuci ma pravo odstupit od zmluvy v pripade,
ak predavajuci kona akymkolvek — spOosobom
v rozpore so zasadami poctivého obchodného
styku, dopusti sa nekalo-sutazného konania, kona
v rozpore s pravnymi  predpismi na ochranu
hospodarskej sutaze alebo svojim konanim
posSkodzuje dobré meno a opravnené zaujmy
kupujuceho alebo predavajuci porusi zakaz
nelegalnej prace alalebo nelegalneho
zamestnavania.

Kupujuci méze odstupit od zmluvy alebo jej Casti

aj bez uvedenia dévodu a zavazuje sa uhradit

predavajucemu odstupné vo vyske 20% z kupnej
ceny nedodaného zariadenia.

zakonné
ustanovené

15.3

15.4

15.5 Kupujuci méze odstupit od zmluvy aj v pripade, ze
predavajuci mesSka s dodavkou zariadenia dlhSie
ako tridsat' (30) dni, ¢o sa povazuje za podstatné
poruenie zmluvy.

Odstupenie od zmluvy je uginné driom dorucenia

oznamenia o odstupeni druhej strane.

15.6

16. ROZHODNE PRAVO A RIESENIE SPOROV

16.1 Pravne vztahy vzniknuté zo zmluvy, neupravené
zmluvou, ako aj mimozmluvné naroky vzniknuté v
suvislosti so zmluvou sa v celom rozsahu spravuju
pravom SR bez ohladu na iné principy jeho
kolizneho prava. Pouzitie Dohovoru OSN
0 zmluvach o medzinarodnej kuipe tovaru je tymto
vyslovne vylucené.

16.2 Zmluvné strany sa dohodli, Ze sudy SR maju vyluénu
pravomoc na rieSenie vSetkych sporov vzniknutych
zo zmluvy alebo v suvislosti s fou, v€itane, bez
obmedzenia, sporov o platnost, vyklad a zruSenie
zmluvy a akykolvek spor, ktory zmluvné strany

nevyrieSia dohodou, bude predlozeny na

rozhodnutie:

a) Okresnému sudu Kosice Il, ako miestne
prislusnému sudu objednavatela v SR, ak

predavajuci ma bydlisko alebo sidlo mimo SR,
alebo

b) vecne a miestne  prislusnému sudu SR, ak
predavajuci ma bydlisko alebo sidlo v SR.

16.3 Strany sa vyslovne dohodli, Ze kazda pisomnost,
tykajuca sa alebo suvisiaca so zmluvou, odoslana
doporu¢ene postou alebo inou doru€ovacou
sluzbou sa zasiela na adresu sidla (pravnicka
osoba) alebo miesta podnikania (fyzicka osoba —
podnikatel) uvedenu v obchodnom alebo inom
registri, v ktorom je strana zapisana, pokial
v zmluve nie je uvedené inak a povazuje sa za
dorucend (i) piaty den odo diia jej odoslania, alebo
(ii) dhom skutocného dorucenia, ak k doruceniu
doslo pred piatym diiom odo dna jej odoslania.

17. PLATNOST OPINZ

17.1 OPINZ su nedelitelnou sucastou zmluvy a su pre
zmluvné strany zavazné.

17.2 Menit a doplhat OPINZ je mozné vyluéne na
zéklade dohody zmluvnych stran, vo forme
ustanoveni zmluvy alebo dodatku k zmluve, ktorej
sucastou su OPINZ.

17.3 Tieto OPINZ platia vyluéne. Odchylujuce sa

obchodné podmienky predavajuceho nie su platné,

a) the other Party breaches legal obligations or
obligations set forth in the Contract or OPINZ in a
non-material way, and despite written notification
thereof, does not cure such breach within the
adequate period set by the non-violating Party,

b) the other Party repeatedly breaches legal
obligations, or obligations set forth in the Contract
or OPINZ,

c) the other Party breaches legal obligations, or
obligations set forth in the Contract or OPINZ in a
material way; material breach is considered
mainly the breach expressly defined as material
in the Contract or OPINZ,

d) as expressly specified in the Contract or OPINZ.

15.3 The Buyer may also withdraw from the Contract if the
Seller, in any manner, acts out of accord with
principles of fair business practices, commits unfair
competition practices, acts out of accord with
legislation for protection of competition or the Seller
by its acts impairs the goodwill and legitimate
interests of the Buyer or the Seller violate the
prohibition of illegal work and/or illegal employment.

15.4 The Buyer is entitled to terminate, in whole or in part,
the Contract without stating a reason and agrees to
pay to the Seller a termination fee in the amount of
20 % of the Purchase Price of the undelivered
Equipment.

15.5 The Buyer shall be entitled to terminate the Contract
if the Seller is in delay with delivery of the Equipment
for more than thirty (30) days, which is considered a
material breach of Contract.

15.6 The termination is effective on the day of the
termination notice delivery to the other Party.

16. GOVERNING LAW AND DISPUTES RESOLUTION

16.1 Legal relations arising out of the Contract, not treated
herein, as well as all out-of-agreement claims arising
in connection with the Contract are fully governed by
the law of the SR, without respect to its other conflict
of law principles. Application of UN Convention on
Contracts for the International Sale of Goods is
hereby explicitly excluded.

16.2 The Parties have agreed that the courts of the SR
have exclusive jurisdiction over the resolution of all
disputes arising out of or in connection with the
Contract, including, without limitation, disputes over
the validity, interpretation or termination of the
Contract, and any dispute, not resolved by the
agreement of the Parties, shall be submitted for
decision to:

a) the District Court Kosice Il, as the locally
competent court of Customer in the SR, if Seller
has its home address or seat outside the SR, or

b) the materially and locally competent court in the
SR, if the Seller has its home address or seat in
the SR.

16.3 The Parties expressly agreed that any written
document related to or connected with the Contract
sent by postal office or other courier service as a
registered mail, shall be addressed, unless
otherwise stated in the Contract, at the registered
office address (legal entity) or at the place of
business address (natural person - businessman)
presented in the company register or in other
register with which the party was registered, and
shall be considered to be delivered (i) on the fifth
day after the day of its dispatch or (ii) on the day
when it really was delivered, if delivery takes place
before the fifth day after its dispatch.

17. VALIDITY OF THE OPINZ

17.1 OPINZ are integral part of the Contract and are
binding for the both Parties.

17.2 The OPINZ can only be amended and changed upon
agreement of the Parties in the form of the Contract
provisions or amendment to the Contract, to which
the OPINZ represent an integral part.

17.3 This OPINZ shall apply on exclusive  basis.
Commercial terms of the Seller shall not apply, even
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aj ked kupujucemu oznamil svoje vlastné, odliSné
obchodné podmienky, alebo ak su tieto podmienky
vytlatené na pisomnostiach predavajuceho,
predovsetkym na potvrdeniach objednavok, pokial
takéto uplatnenie takychto obchodnych podmienok
nie je zmluvnymi stranami vyslovne dohodnuté.
OPINZ su vyhotovené v slovensko-anglickej verzii.
Rozhodujuci je text OPINZ v takej jazykove] verzii,
v akej je vyhotovena zmluva alebo ktory je
rozhodujuci pre zmluvu.
OPINZ nadobudaju  platnost prvym  driom
nasledujucim po  elektronickom  schvaleni
aktualneho znenia OPINZ predavajucim vo web.
aplikacii kupujuceho — Modul: E-contractual na
internetovej adrese kupujuceho:
http://iwww.usske.sk/app  (dalej len  ,web.
aplikacia®) a od tohto dha sa aplikuju v plnom
rozsahu na v8etky zmluvy obsahujuce odvolavku na
tieto OPINZ.

Predavajuci elektronickym schvalenim OPINZ

v zmysle bodu 17.5 OPINZ zaroven potvrdzuje, ze

sa oboznamil s obsahom OPINZ a v plnom rozsahu

ich akceptuje.

Platnost OPINZ zanika:

a) diom schvalenia  nového vydania OPINZ
kupujuceho predavajucim vo web. aplikacii
kupujuceho, alebo

b) uplynutim tridsiatich (30) dni odo dfia zverejnenia
nového vydania OPINZ vo web. aplikacii
kupujuceho,

a to podla toho, ktora skutocnost nastane skoér.
Kupujuci informuje predavajuceho o vydani nového
vydania OPINZ prostrednictvom e-mailu. Kupujuci
si zaroven vyhradzuje pravo kedykolvek vydat a
zverejnit nové vydanie OPINZ vo web. aplikacii
kupujuceho.

17.8 Pokial sa zmluvné strany nedohodnu inak, OPINZ,
ktorych platnost zanikla podla bodu 17.7 OPINZ, sa
nadalej vztahuju na vSetky zmluvy, ktoré sa na ne
odvolavaju, a to az do doby ich uplného ukonéenia.

17.4

175

17.6

17.7

though the Seller announced to the Buyer its own,
differing commercial terms or if such commercial
terms are printed on Seller's documents, especially
on order confirmation forms, unless application of
such commercial terms is expressively agreed by the
Parties.

17.4 OPINZ are prepared in Slovak-English version.
OPINZ shall prevail in that language version in which
the Contract is prepared or which is decisive for
Contract.

17.5 OPINZ shall become valid on the first day following
electronic approval of actual wording of OPINZ by the
Seller in the Buyer's web application — Modul: E-
contractual at Buyer's Internet address:
http://Iwww.usske.sk/app (the “Web Application”)
and, as of such date, the OPINZ shall apply in full
extent to all contracts containing reference to these
OPINZ.

17.6 Upon electronic approval of OPINZ pursuant to item
17.5 of OPINZ, the Seller confirms to have become
familiar with and accepted in full extent the contents
of OPINZ.

17.7 OPINZ shall be terminated:

a) upon approval of a new issue of the Buyer's
OPINZ by Seller in the Buyer's Web Application;
or

b) upon expiry of thirty (30) days from publication of
a new issue of the OPINZ in the Buyer's Web
Application,

whichever occurs earlier.

The Seller shall be informed of publication of a new

issue of OPINZ by Buyer by way of an e-mail

message. At the same time, the Buyer reserves the
right to issue and publish new issue of OPINZ in the

Buyer's Web Application at any time.

17.8 Unless the Parties agree otherwise, OPINZ
terminated pursuant to item 17.7 of OPINZ shall
continue to apply to all Contracts referring thereto
until such Contract is completed in full extent.

17/ 17




